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of issue of the Notes).

Prospective investors should have regard to the section headed “Risk Factors” on page 15 of this Prospectus for a discussion of factors which may affect each of the Issuer’s and, in the case of
Senior Notes, the Guarantor’s ability to fulfil its obligations in respect of Notes issued under the Programme and factors which are material for the purpose of assessing the market risks
associated with the Notes issued under the Programme.

The Notes have not been and will not be registered under the U.S. Securities Act of 1933 (the “Securities Act”) or with any securities regulatory authority of any State or other jurisdiction of
the United States and the Notes may include bearer notes that are subject to U.S. tax law requirements. Subject to certain exceptions, the Notes may not be offered, sold or delivered within the
United States or to, or for the account or benefit of, U.S. persons (as defined in the U.S. Internal Revenue Code of 1986, as amended, and regulations thereunder).

Interests in a temporary Global Note will be exchangeable, in whole or in part, for interests in a permanent Global Note on or after the date 40 days after the later of the commencement of the
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The Issuer and the Guarantor accept responsibility for the information contained in this Prospectus. To
the best of the knowledge of the Issuer and the Guarantor (having taken all reasonable care to ensure
that such is the case), the information contained in this Prospectus is in accordance with the facts and
does not omit anything likely to affect the import of such information.

This Prospectus has been prepared on the basis that any offer of Notes in any Member State of the
European Economic Area which has implemented the Prospectus Directive (each, a ‘“Relevant Member
State’’) will be made pursuant to an exemption under the Prospectus Directive, as implemented in that
Relevant Member State, from the requirement to publish a prospectus for offers of Notes. Accordingly,
any person making or intending to make an offer in that Relevant Member State of Notes which are the
subject of an offering contemplated in this Prospectus as completed by Final Terms in relation to the
offer of those Notes may only do so in circumstances in which no obligation arises for the Issuer or any
Dealer to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement a
prospectus pursuant to Article 16 of the Prospectus Directive, in each case, in relation to such offer.
Neither the Issuer, the Guarantor nor any Dealer have authorised, nor do they authorise, the making of
any offer of Notes in circumstances in which an obligation arises for the Issuer, the Guarantor or any
Dealer to publish or supplement a prospectus for such offer.

This Prospectus is to be read in conjunction with all documents which are deemed to be incorporated
herein by reference (see “Documents Incorporated by Reference” below).

No person has been authorised to give any information or to make any representation other than those
contained in this Prospectus in connection with the issue or sale of the Notes and, if given or made, such
information or representation must not be relied upon as having been authorised by the Issuer, the
Guarantor or any of the Dealers or the Arranger (each as defined in “Overview of the Programme”).
Neither the delivery of this Prospectus nor the offering, sale or delivery of any Notes made in
connection herewith shall, under any circumstances, create any implication that there has been no
change in the affairs of the Issuer or the Guarantor since the date hereof or the date upon which this
Prospectus has been most recently amended or supplemented, or that there has been no adverse change
in the financial position of the Issuer or the Guarantor since the date hereof or the date upon which this
Prospectus has been most recently amended or supplemented, or that any other information supplied in
connection with the Programme is correct as of any time subsequent to the date on which it is supplied
or, if different, the date indicated in the document containing the same.

The distribution of this Prospectus and the offering or sale of the Notes in certain jurisdictions may be
restricted by law. Persons into whose possession this Prospectus comes are required by the Issuer, the
Guarantor, the Dealers and the Arranger to inform themselves about and to observe any such
restriction. The Notes have not been and will not be registered under the Securities Act and include
Notes in bearer form that are subject to U.S. tax law requirements. Subject to certain exceptions, Notes
may not be offered, sold or delivered within the United States or to U.S. persons. For a description of
certain restrictions on offers and sales of Notes and on distribution of this Prospectus, see ‘“Subscription
and Sale”.

This Prospectus does not constitute an offer of, or an invitation by or on behalf of the Issuer, the
Guarantor, or the Dealers to subscribe for, or purchase, any Notes.

To the fullest extent permitted by law, none of the Dealers or the Arranger accept any responsibility for
the contents of this Prospectus or for any other statement, made or purported to be made by the
Arranger or a Dealer or on its behalf in connection with the Issuer, the Guarantor, or the issue and
offering of the Notes. The Arranger and each Dealer accordingly disclaims all and any liability to any
investor whether arising in tort of contract or otherwise (save as referred to above) which it might



otherwise have in respect of this Prospectus or any such statement. Neither this Prospectus nor any
other information supplied in connection with the Programme or the Notes is intended to provide the
basis of any credit or other evaluation and should not be considered as a recommendation by any of the
Issuer, the Guarantor, the Arranger or the Dealers that any recipient of this Prospectus or any other
information supplied in connection with the Programme or the Notes should purchase the Notes. Each
potential purchaser of Notes should determine for itself the relevance of the information contained in
this Prospectus or any other information supplied in connection with the Programme or the Notes and
its purchase of Notes should be based upon such investigation as it deems necessary. None of the
Dealers or the Arranger undertakes to review the financial condition or affairs of the Issuer or the
Guarantor during the life of the arrangements contemplated by this Prospectus nor to advise any
investor or potential investor in the Notes of any information coming to the attention of any of the
Dealers or the Arranger.

In connection with the issue of any Tranche (as defined in “Overview of the Programme — Method of
Issue”), the Dealer or Dealers (if any) named as the stabilising manager(s) (the ¢Stabilising
Manager(s)”’) (or any person acting on behalf of any Stabilising Manager(s)) in the applicable Final
Terms may over-allot Notes or effect transactions with a view to supporting the market price of the
Notes of the Series of which such Tranche forms part at a level higher than that which might otherwise
prevail. However, there is no assurance that the Stabilising Manager(s) (or any person acting on behalf
of any Stabilising Manager(s)) will undertake stabilisation action. Any stabilisation action may begin on
or after the date on which adequate public disclosure of the final terms of the offer of the relevant
Tranche of Notes is made and, if begun, may be ended at any time, but it must end no later than the
earlier of 30 days after the issue date of the relevant Tranche of Notes and 60 days after the date of the
allotment of the relevant Tranche of Notes. Any stabilisation action or over-allotment must be
conducted by the relevant Stabilising Manager(s) (or any person acting on behalf of any Stabilising
Manager(s)) in accordance with all applicable laws and rules.

In this Prospectus, unless otherwise specified or the context otherwise requires, all references to
“pounds sterling”, ‘“sterling” and “£” are to the currency of the United Kingdom of Great Britain and
Northern Ireland (the “United Kingdom” or “UK”) and all references to “€”’ and ‘“‘euro” are to the
single currency which was introduced at the start of the third stage of European Economic and
Monetary Union, pursuant to the Treaty establishing the European Community (as amended from time
to time).



DOCUMENTS INCORPORATED BY REFERENCE

This Prospectus should be read and construed in conjunction with the following documents which have been
previously published or are published simultaneously with this Prospectus and which have been approved by
the FSA or filed with it:

(1) the audited consolidated financial statements of the Issuer for the year ended 31 December 2007
(together with the audit report prepared in connection therewith), which appear on pages 111 to 235 of
the Issuer’s Annual Report and Accounts for the year ended 31 December 2007;

2) the audited consolidated financial statements of the Issuer for the year ended 31 December 2008
(together with the audit report prepared in connection therewith), which appear on pages 123 to 277 of
the Issuer’s Annual Report and Accounts for the year ended 31 December 2008;

(3)  the unaudited interim consolidated financial statements of the Issuer for the six-month period ended
30 June 2009, which appear on pages 49 to 90 of the Interim Report of the Issuer for the six-month
period ended 30 June 2009;

(4)  the audited non-consolidated financial statements of the Guarantor for the year ended 31 December
2007 (together with the audit report prepared in connection therewith), which appear on pages 6 to 43
of the Guarantor’s Annual Report and Accounts for the year ended 31 December 2007;

(5)  the audited non-consolidated financial statements of the Guarantor for the year ended 31 December
2008 (together with the audit report prepared in connection therewith), which appear on pages 5 to 48
of the Guarantor’s Annual Report and Accounts for the year ended 31 December 2008; and

(6) the Terms and Conditions of the Dated Tier 2 Notes contained in the Prospectus dated 23 November
2006 and the Terms and Conditions of the Dated Tier 2 Notes contained in the Prospectus dated
27 November 2007.

Such documents shall be deemed to be incorporated in, and form part of, this Prospectus and the Base
Prospectus set out in this Prospectus and approved by the FSA for the purpose of the Prospectus Directive,
save that any statement contained in a document which is deemed to be incorporated by reference herein shall
be deemed to be modified or superseded for the purpose of this Prospectus to the extent that a statement
contained herein modifies or supersedes such earlier statement (whether expressly, by implication or
otherwise). Any statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this Prospectus.

In addition, the following document published or issued from time to time after the date hereof shall be
deemed to be incorporated in, and form part of, this Prospectus provided that such documents shall not form
part of the Base Prospectus approved by the FSA for the purpose of the Prospectus Directive:

(7)  the most recently published Annual Report and Accounts containing audited consolidated and non-
consolidated annual financial statements and, if published later, the most recently published interim
consolidated financial statements containing interim consolidated and non-consolidated financial
statements (if any) of the Issuer,

save that any statement contained herein or in a document which is deemed to be incorporated by reference
herein shall be deemed to be modified or superseded for the purpose of this Prospectus to the extent that a
subsequent statement which is deemed to be incorporated by reference herein or contained herein modifies or
supersedes such earlier statement (whether expressly, by implication or otherwise) provided, however, that
such statement shall only form part of the Prospectus to the extent that it is contained in a document all or the
relevant portion of which is incorporated by reference by way of a supplement prepared in accordance with



Article 16 of the Prospectus Directive. Any statement so modified or superseded constitutes or shall constitute
part of this Prospectus.

Copies of documents deemed to be incorporated by reference in this Prospectus may be obtained from the
registered office of the Issuer and from each of the Paying Agents.

SUPPLEMENTAL PROSPECTUS

If at any time the Issuer shall be required to prepare a supplemental prospectus pursuant to Section 87G of the
Financial Services and Markets Act 2000 (the “FSMA”), the Issuer will prepare and make available an
appropriate amendment or supplement to this Prospectus or a further prospectus which, in respect of any
subsequent issue of Notes to be listed on the Official List and admitted to trading on the Market, shall
constitute a supplemental prospectus as required by the UK Listing Authority and Section 87G of the FSMA.

Each of the Issuer and the Guarantor has given an undertaking to the Dealers in the Dealer Agreement (as
defined in “Subscription and Sale” herein) that it will comply with Section 87 of the FSMA and, if required
by law, the Issuer shall prepare an amendment or supplement to this Prospectus or publish a replacement
Prospectus for use in connection with any subsequent offering of the Notes and shall supply to each Dealer
such number of copies of such supplement hereto as such Dealer may reasonably request.
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OVERVIEW OF THE PROGRAMME

The following overview does not purport to be complete and is taken from, and is qualified in its entirety by,

the remainder of this Prospectus and, in relation to the terms and conditions of any particular Tranche of

Notes, the applicable Final Terms. Words and expressions defined in “Terms and Conditions of the Senior
Notes”, “Terms and Conditions of the Dated Tier 2 Notes”, “Terms and Conditions of the Undated Tier 2

Notes” or “Terms and Conditions of the Tier I Notes” below shall, as appropriate, have the same meanings

in this overview.

Issuer:

Guarantor of the Senior Notes:

Description:

Size:

Arranger:

Dealers:

Trustee:
Issuing and Paying Agent:
Method of Issue:

Aviva plc.

Aviva International Insurance Limited will guarantee Senior
Notes. Tier 2 Notes and Tier 1 Notes will not be guaranteed.

Euro Note Programme.

Up to £5,000,000,000 (or the equivalent in other currencies at
the date of issue) aggregate nominal amount of Notes
outstanding at any one time.

Citigroup Global Markets Limited.

Barclays Bank PLC

Citigroup Global Markets Limited

Deutsche Bank AG, London Branch

Goldman Sachs International

HSBC Bank plc

Morgan Stanley & Co. International plc

Société Générale

The Royal Bank of Scotland plc

The Issuer may from time to time terminate the appointment of
any dealer under the Programme or appoint additional dealers
either in respect of one or more Tranches or in respect of the
whole Programme. References in this Prospectus to “Permanent
Dealers” are to the persons listed above as Dealers and to such
additional persons that are appointed as dealers in respect of the
whole Programme (and whose appointment has not been
terminated) and references to “Dealers” are to all Permanent
Dealers and all persons appointed as a dealer in respect of one or
more Tranches.

The Law Debenture Trust Corporation p.l.c.
HSBC Bank plc

The Notes will be issued on a syndicated or non-syndicated
basis. The Notes will be issued in series (each a “Series”) having
one or more issue dates and on terms otherwise identical (or
identical other than in respect of the first payment of interest),
the Notes of each Series being intended to be interchangeable
with all other Notes of that Series. Each Series may be issued in
tranches (each a “Tranche”) on the same or different issue dates.
The specific terms of each Tranche (which will be completed,




Issue Price:

Form of Notes:

Clearing Systems:

Initial Delivery of Notes:

Currencies:

where necessary, with supplemental terms and conditions and,
save in respect of the issue date, issue price, first payment of
interest and nominal amount of the Tranche, will be identical to
the terms of other Tranches of the same Series) will be
completed in the applicable final terms document (the “Final
Terms”).

Notes may be issued at their nominal amount or at a discount or
premium to their nominal amount.

The Notes may be issued in bearer form (“Bearer Notes”) or in
registered form (“Registered Notes”). Each Tranche of Bearer
Notes will be represented on issue by a temporary Global Note
if (i) definitive Notes are to be made available to Noteholders
following the expiry of 40 days after their issue date or (ii) such
Notes have an initial maturity of more than one year and are
being issued in compliance with the D Rules (as defined in
“Overview of the Programme — Selling Restrictions”); otherwise
such Tranche will be represented by a permanent Global Note.
Registered Notes will be represented by Certificates, one
Certificate being issued in respect of each Noteholder’s entire
holding of Registered Notes of one Series. Certificates
representing Registered Notes that are registered in the name of
a nominee or a common nominee, as the case may be for one or
more clearing systems are referred to as “Global Certificates”.

Clearstream, Luxembourg, Euroclear and, in relation to any
Tranche, such other clearing system as may be agreed between
the Issuer, the Issuing and Paying Agent, the Trustee and the
relevant Dealer.

On or before the issue date for each Tranche of Senior Notes, if
the relevant Global Note represents Bearer Notes and is in NGN
form, the relevant Global Note will be delivered to a Common
Safekeeper for Euroclear and Clearstream, Luxembourg. On or
before the issue date for each Tranche of Tier 1 Notes or Tier 2
Notes or Senior Notes (if the relevant Global Note is in CGN
form), the relevant Global Note representing Bearer Notes or the
Certificate representing Registered Notes may be deposited with
a common depositary for Euroclear and Clearstream,
Luxembourg. Global Notes or Certificates may also be
deposited with any other clearing system or may be delivered
outside any clearing system provided that the method of such
delivery has been agreed in advance by the Issuer, the Issuing
and Paying Agent, the Trustee and the relevant Dealer.
Registered Notes that are to be credited to one or more clearing
systems on issue will be registered in the name of nominees or a
common nominee for such clearing systems.

Subject to compliance with all relevant laws, regulations, and
directives, Notes may be issued in any currency agreed between




Maturities:

Specified Denomination:

Fixed Rate Notes:

Floating Rate Notes:

Zero Coupon Notes — Senior Notes
only:

Dual Currency Notes — Senior Notes
only:

Index Linked Notes — Senior Notes
only:

Interest Periods and Interest Rates:

the Issuer and the relevant Dealers.

Subject to compliance with all relevant laws, regulations,
directives, and requirements of the FSA, Dated Tier 2 Notes
may have any maturity. Undated Tier 2 Notes and Tier 1 Notes
will be perpetual and will not have a stated maturity. Subject to
compliance with all relevant laws, regulations and directives,
Senior Notes may be issued with any maturity between one
month and 30 years.

Definitive Notes will be in such denominations as may be
specified in the relevant Final Terms, save that in the case of any
Notes which are to be admitted to trading on a regulated market
within the EEA or offered to the public in a Member State of the
EEA in circumstances which require the publication of a
prospectus under the Prospectus Directive, the minimum
denomination shall be €50,000 (or its equivalent in any other
currency as at the date of issue of the Notes).

Fixed interest will be payable in arrear on the date or dates in
each year specified in the relevant Final Terms.

Floating Rate Notes will bear interest determined separately for
each Series as follows:

(i) on the same basis as the floating rate under a notional
interest rate swap transaction in the relevant Specified
Currency governed by an agreement incorporating the
2006 ISDA Definitions, as published by the International
Swaps and Derivatives Association, Inc.; or

(i) by reference to LIBOR or EURIBOR (or such other
benchmark as may be specified in the relevant Final
Terms) as adjusted for any applicable margin.

Interest periods will be specified in the relevant Final Terms.

Zero Coupon Notes (as defined in “Terms and Conditions of the
Senior Notes”) may be issued at their nominal amount or at a
discount to it and will not bear interest.

Payments (whether in respect of principal or interest and
whether at maturity or otherwise) in respect of Dual Currency
Notes (as defined in “Terms and Conditions of the Senior
Notes”) will be made in such currencies, and based on such rates
of exchange as may be specified in the relevant Final Terms.

Payments of principal in respect of Index Linked Redemption
Notes (as defined in “Terms and Conditions of the Senior
Notes”) or of interest in respect of Index Linked Interest Notes
(as defined in “Terms and Conditions of the Senior Notes™) will
be calculated by reference to such index and/or formula as may
be specified in the relevant Final Terms.

The length of the interest periods for the Notes and the
applicable interest rate or its method of calculation may differ




Redemption:

Replacement Capital Covenant — Tier 1
Notes only:

Redemption by Instalments — Senior
Notes only:

Other Notes:

from time to time or be constant for any Series. Notes may have
a maximum interest rate, a minimum interest rate, or both. All
such information will be set out in the relevant Final Terms.

The relevant Final Terms will specify the basis for calculating
the redemption amounts payable. Unless permitted by then
current laws and regulations, Notes which have a maturity of
less than one year must have a minimum redemption amount of
£100,000 (or its equivalent in other currencies). Redemption of
Dated Tier 2 Notes prior to their stated maturity is subject to
prior written notice to, and the absence of objection from, the
FSA as more fully described in “Terms and Conditions of the
Dated Tier 2 Notes — Redemption, Substitution, Variation,
Purchase and Options”. Undated Tier 2 Notes and Tier 1 Notes
have no Final Maturity Date and are only redeemable or
repayable in accordance with “Terms and Conditions of the
Undated Tier 2 Notes — Redemption, Substitution, Variation,
Purchase and Options” and “Terms and Conditions of the Tier 1
Notes — Redemption, Substitution, Variation, Purchase and
Options”, respectively.

The relevant Final Terms of any Series of Tier 1 Notes will
specify if the Issuer intends to enter into a replacement capital
covenant for the benefit of one or more designated series of the
Issuer’s debt securities. It is anticipated that the terms of any
such replacement capital covenant will provide that the Issuer
will not redeem or repurchase any of the relevant Tier 1 Notes
and will not permit any subsidiary to purchase any of the
relevant Tier 1 Notes, unless and to the extent the aggregate
redemption, repurchase or purchase price is equal to or less than
the net proceeds (or in certain circumstances a specified
percentage of such net proceeds) received by the Issuer or its
Subsidiaries during the six months prior to such redemption,
repurchase or purchase date, from new issuances of qualifying
securities and that the covenant will terminate on the redemption
of such Tier 1 Notes if not terminated earlier in accordance with
its terms. Any such replacement capital covenant will continue
to be effective following any substitution or variation of the Tier
1 Notes in accordance with their terms.

The relevant Final Terms issued in respect of each issue of
Senior Notes that are redeemable in two or more instalments
will set out the dates on which, and the amounts in which, such
Senior Notes may be redeemed.

Terms applicable to high interest Notes, low interest Notes, step-
up Notes, step-down Notes and any other type of Note that the
Issuer, the Trustee and any Dealer or Dealers may agree to issue
under the Programme will be set out in the relevant Final Terms
or a Supplemental Prospectus, as appropriate.
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Optional Redemption:

Status of Senior Notes:

Status of Dated Tier 2 Notes:

Status of Undated Tier 2 Notes:

Status of Tier 1 Notes:

The Final Terms issued in respect of each issue of Notes will
state whether such Notes may be redeemed at the option of the
Issuer and/or (in the case of Senior Notes only) the holders
(either in whole or in part), and if so the terms applicable to such
redemption. No Tier 1 Notes or Tier 2 Notes may be redeemed
at the option of the holders of such Notes.

The Senior Notes and the Guarantee (as defined in the “Terms
and Conditions of the Senior Notes”) constitute direct,
unsecured and unsubordinated obligations of the Issuer and the
Guarantor, respectively.

The Dated Tier 2 Notes constitute direct, unsecured and
subordinated obligations of the Issuer and rank pari passu and
without any preference among themselves. In the event of the
winding-up or administration of the Issuer, the payment
obligations of the Issuer under the Dated Tier 2 Notes shall be
subordinated to the claims of all Senior Creditors (as defined in
the “Terms and Conditions of the Dated Tier 2 Notes”) of the
Issuer. Dated Tier 2 Notes rank ahead of Undated Tier 2 Notes.

The Undated Tier 2 Notes constitute direct, unsecured and
subordinated obligations of the Issuer and rank pari passu and
without any preference among themselves. In the event of the
winding-up or administration of the Issuer, the payment
obligations of the Issuer under the Notes shall be subordinated
to the claims of all Senior Creditors (as defined in the “Terms
and Conditions of the Undated Tier 2 Notes™) of the Issuer but
shall rank at least pari passu with all other obligations of the
Issuer which constitute Upper Tier 2 Capital and in priority to
those whose claims constitute Tier 1 Capital and to the claims of
holders of all classes of share capital of the Issuer.

Except as provided in Condition 3(b) of the Undated Tier 2
Notes, all payments in respect of the Undated Tier 2 Notes shall
be conditional upon the Issuer being solvent as contemplated by
the “Terms and Conditions of the Undated Tier 2 Notes —
Status” at the time for payment by the Issuer, and no amount
shall be payable in respect of the Undated Tier 2 Notes unless
and until such time as the Issuer could make such payment and
still be solvent immediately thereafter.

The Tier 1 Notes constitute direct, unsecured and subordinated
securities of the Issuer and rank, and will rank, pari passu
without any preference among themselves. The rights and
claims of the holders of Tier 1 Notes and related Coupons are
subordinated to the claims of all Senior Creditors (as defined in
the “Terms and Conditions of the Tier 1 Notes”) of the Issuer as
more fully set out under “Terms and Conditions of the Tier 1
Notes — Status”).
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Interest Deferral — Dated Tier 2 Notes:

Interest Deferral — Undated Tier 2
Notes:

Interest Deferral — Tier 1 Notes:

Negative Pledge — Senior Notes only:

Early Redemption, Variation or
Substitution for Taxation Reasons and
Capital Disqualification Event:

Except as provided in Condition 3(c) of the Tier 1 Notes, all
payments in respect of the Tier 1 Notes shall be conditional
upon the Issuer being solvent as contemplated by the “Terms
and Conditions of the Tier 1 Notes — Status” at the time for
payment by the Issuer, and no amount shall be payable in
respect of the Tier 1 Notes unless and until such time as the
Issuer could make such payment and still be solvent
immediately thereafter.

There are no interest deferral provisions with respect to those
Dated Tier 2 Notes which are Option A Notes.

The Issuer may on any Optional Interest Payment Date defer
payments of interest on those Dated Tier 2 Notes which are
Option B Notes which would otherwise be payable on such date.

The Issuer may elect to defer any payment of interest on those
Undated Tier 2 Notes which are Option A Notes which would
otherwise be payable on any Interest Payment Date.

The Issuer may, on any Discretionary Interest Payment Date,
defer payment of interest on those Undated Tier 2 Notes which
are Option B Notes which would otherwise be payable on such
date.

The Issuer may elect to defer any payment of interest on those
Tier 1 Notes which are Option A Notes which would otherwise
be payable on an Interest Payment Date.

The Issuer may, on any Discretionary Interest Payment Date,
defer any Interest Payment on those Tier 1 Notes which are
Option B Notes which would otherwise be payable on such date.

Applicable to Senior Notes only. See “Terms and Conditions of
the Senior Notes — Negative Pledge”.

The Tier 1 Notes and the Tier 2 Notes may, subject as provided
in Condition 6 of the relative Terms and Conditions, be
redeemed at their Optional Redemption Amount together with
any interest accrued to (but excluding) the date fixed for
redemption and any Outstanding Payments/Arrears of Interest at
the option of the Issuer on any Optional Redemption Date. In
addition, upon the occurrence of a Tax Event or a Capital
Disqualification Event the Tier 1 Notes and the Tier 2 Notes
may be (i) substituted for, or their terms varied so that they
become, Qualifying Tier 1 Securities, Qualifying Upper Tier 2
Securities or Qualifying Lower Tier 2 Securities, whichever is
relevant; or (ii) redeemed in the case of (x) a Tax Event, at their
outstanding principal amount or (y) a Capital Disqualification
Event, at the Capital Disqualification Redemption Price,
together in each case with any Outstanding Payments/Arrears of
Interest, all as more particularly described in “Terms and
Conditions of the Dated Tier 2 Notes/Undated Tier 2 Notes/Tier
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Substitution Event — Tier 1 Notes only:

Withholding Tax:

Governing Law:

Listing:

Ratings:

1 Notes — Redemption, Substitution, Variation, Purchase and
Options”.

The Senior Notes may, subject as provided in Condition 6(c) of
the Terms and Conditions of the Senior Notes, be redeemed at
their Early Redemption Amount together with any interest
accrued to (but excluding) the date fixed for redemption at the
option of the Issuer if the Issuer or Guarantor becomes obliged
to pay additional amounts in respect of withholding tax.

Upon the occurrence and continuation of a Substitution Event,
the Issuer may, subject as provided in Condition 6 of the Tier 1
Notes, substitute the Tier 1 Notes by Substituted Preference
Shares, all as more particularly described in “Terms and
Conditions of the Tier 1 Notes — Redemption, Substitution,
Variation, Purchase and Options - (i) Substitution for
Substituted Preference Shares”.

All payments of principal and interest in respect of the Notes
will be made free and clear of withholding taxes of the United
Kingdom unless required by law, in which case, subject to
customary exceptions (including the standard exceptions
recommended by the International Capital Market Association),
such additional amounts will also be paid as shall result in
receipt by the Noteholders and Couponholders of such amounts
as would have been received by them had no withholding or
deduction been required — see Terms and Conditions of the
Senior Notes, Dated Tier 2 Notes, Undated Tier 2 Notes and the
Tier 1 Notes.

English.

Applications have been made to list Notes issued under the
Programme for the period of 12 months from the date of this
Prospectus on the Official List and to admit them to trading on
the Market or as otherwise specified in the relevant Final Terms.
If specified in the relevant Final Terms, a Series of Notes may be
unlisted.

Tranches of Senior Notes, Dated Tier 2 Notes, Undated Tier 2
Notes and Tier 1 Notes may be rated or unrated. As at the date of
this Prospectus, Standard & Poor’s has assigned a rating of A+
to the Senior Notes, of A— to the Dated Tier 2 Notes which are
Option A Notes, of BBB+ to the Dated Tier 2 Notes which are
Option B Notes, of BBB+ to the Undated Tier 2 Notes which are
Option A Notes, of BBB+ to the Undated Tier 2 Notes which are
Option B Notes, of BBB+ to the Tier 1 Notes which are Option
A Notes and of BBB+ to the Tier 1 Notes which are Option B
Notes. In addition, Moody’s has assigned a rating of Al to the
Senior Notes, of A3 to the Dated Tier 2 Notes which are Option
A Notes, of A3 to the Dated Tier 2 Notes which are Option B
Notes, of A3 to the Undated Tier 2 Notes which are Option A
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Selling Restrictions:

Notes, of A3 to the Undated Tier 2 Notes which are Option B
Notes, of Baal to the Tier 1 Notes which are Option A Notes
and of Baal to the Tier 1 Notes which are Option B Notes.
However, the ratings assigned by any ratings agency may
change from time to time. Any rating applicable to any Tranche
of Notes issued will be specified in the relevant Final Terms. A
rating is not a recommendation to buy, sell or hold securities and
may be subject to suspension, reduction or withdrawal at any
time by the assigning rating agency.

United States, EEA, United Kingdom. See “Subscription and
Sale”.

The Issuer is Category 2 for the purposes of Regulation S under
the Securities Act.

The Notes will be issued in compliance with U.S. Treasury
Regulation §1.163-5(c)(2)(1)(D) (the “D Rules”) unless (i) the
relevant Final Terms states that Notes are issued in compliance
with U.S. Treasury Regulation §1.163-5(c)(2)(i)(C) (the “C
Rules”) or (ii) the Notes are issued other than in compliance
with the D Rules or the C Rules but in circumstances in which
the Notes will not constitute “registration required obligations”
under the United States Tax Equity and Fiscal Responsibility Act
of 1982 (“TEFRA”), which circumstances will be referred to in
the relevant Final Terms as a transaction to which TEFRA is not
applicable.
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RISK FACTORS

Each of the Issuer and the Guarantor believe that the following factors may affect its ability to fulfil its
obligations under Notes issued under the Programme. All of these factors are contingencies which may or
may not occur and neither the Issuer nor the Guarantor is in a position to express a view on the likelihood of

any such contingency occurring.

Factors which the Issuer and the Guarantor believe may be material for the purpose of assessing the market

risks associated with Notes issued under the Programme are also described below.

Each of the Issuer and the Guarantor believes that the factors described below represent the material risks
inherent in investing in Notes issued under the Programme, but the Issuer and the Guarantor may be unable
to pay interest, principal or other amounts on or in connection with any Notes for other reasons and the
Issuer and the Guarantor do not represent that the statements below regarding the risks of holding any Notes
are exhaustive. Prospective investors should also read the detailed information set out elsewhere in this
Prospectus (including any documents deemed to be incorporated by reference herein) and reach their own
views prior to making any investment decision. Additional risk factors that relate to the Guarantor only are

set out under the heading “Guarantor Company”.

Factors that may affect the Issuer’s and the Guarantor’s ability to fulfil their obligations (as
appropriate) under Notes issued under the Programme and the Guarantee

Difficult conditions in the global capital markets and the economy generally may materially adversely
affect the Group’s business and results of operations and the Group does not expect these conditions to
improve in the near future.

The Group’s results of operations are materially affected by conditions in the global capital markets and the
economy generally, in the UK, continental Europe, the U.S. and elsewhere around the world. Economists now
believe the U.S. and UK economies, among others, have entered a recessionary period and many are
projecting significant negative macroeconomic trends, including widespread job losses, higher unemployment
and lower consumer spending. The Group cannot predict the length and severity of a recession, but as with
most businesses, believes a longer or more severe recession could have an adverse effect on its business and
results of operations. The stress experienced by global capital markets, in both debt and equity, that began in
the second half of 2007 continued and substantially increased during the third and fourth quarters of 2008.
Recently, concerns over deflation, energy costs, geopolitical issues, the availability and cost of credit, the
mortgage market in the U.S. and a number of other countries and a declining real estate market in the UK,
U.S. and much of the rest of the world have contributed to increased volatility and diminished expectations
for the economy and the markets going forward. These factors, combined with volatile oil prices, declining
business and consumer confidence and increased unemployment, have precipitated an economic slowdown
and recession. In addition, the fixed-income markets are experiencing a period of extreme volatility which has
negatively impacted market liquidity conditions. Initially, the concerns on the part of market participants were
focused on the subprime segment of the mortgage-backed securities market. However, these concerns have
since expanded to include a broad range of mortgage and asset-backed and other fixed-income securities,
including those rated investment grade, the international credit and interbank money markets generally, and a
wide range of financial institutions and markets, asset classes and sectors. As a result, the market for fixed-
income instruments has experienced decreased liquidity, increased price volatility, credit downgrade events,
increased probability of default and lower than expected recovery rates. Securities that are less liquid are
more difficult to value and may be hard to dispose of. Domestic and international equity markets have also
been experiencing heightened volatility and turmoil. These events and the continuing market upheavals may
have an adverse effect on the Group, in part because the Group has a large investment portfolio and is also
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dependent upon customer behaviour. Sales are likely to decline in such circumstances and profit margins
could erode. In addition, in the event of extreme prolonged market events, such as the global credit crisis, the
Group could incur significant losses in its investment portfolio. Even in the absence of a market downturn, the
Group is exposed to substantial risk of loss due to market volatility.

Factors such as consumer spending, business investment, government spending, the volatility and strength of
both debt and equity markets, and inflation all affect the business and economic environment and ultimately,
the amount and profitability of the Group’s business. In an economic downturn characterised by higher
unemployment, lower household income, lower corporate earnings, lower business investment and lower
consumer spending, the demand for financial and insurance products could be adversely affected. In addition,
the Group may experience an elevated incidence of claims or surrenders of policies that could affect the
current and future profitability of the business. Although sales figures have been reasonably consistent with
prior years, a prolonged economic crisis could result in lower sales figures in the future. The Group’s
policyholders may choose to defer paying insurance premiums or stop paying insurance premiums altogether.
These adverse changes in the economy could affect earnings negatively and could have a material adverse
effect on the business, results of operations and financial condition.

Changes in interest rates may cause policyholders to surrender their contracts, reduce the value of the
Group’s investment portfolio and impact asset and liability matching, which could adversely affect the
Group’s results of operations and financial condition.

The Group’s exposure to interest rate risk relates primarily to the market price and cash flow variability
associated with changes in interest rates. Certain of the Group’s life insurance businesses may be exposed to
disintermediation risk. Disintermediation risk refers to the risk that policyholders may surrender their
contracts in a rising interest rate environment or for liquidity reasons, requiring the Group to liquidate assets
in an unrealised loss position. Due to the long-term nature of the liabilities associated with certain life
insurance businesses, and guaranteed benefits on certain long-term insurance and fund management products,
sustained declines in long-term interest rates may subject the Group to reinvestment risks and increased
hedging costs. In other situations, declines in interest rates may result in increasing the duration of certain life
insurance liabilities, creating asset liability duration mismatches. The Group’s investment portfolio also
contains interest rate sensitive instruments, such as fixed income securities, which may be adversely affected
by changes in interest rates from governmental monetary policies, domestic and international economic and
political conditions and other factors beyond the Group’s control. A rise in interest rates would increase the
net unrealised loss position of the investment portfolio, offset by the Group’s ability to earn higher rates of
return on funds reinvested. Conversely, a decline in interest rates would decrease the net unrealised loss
position of the investment portfolio, offset by lower rates of return on funds reinvested. The Group’s
mitigation efforts with respect to interest rate risk are primarily focused on maintaining an investment
portfolio with diversified maturities that has a weighted average duration approximately equal to the duration
of the Group’s estimated liability cash flow profile. However, it may not be possible to hold assets which will
provide cash flows to exactly match those relating to policyholder liabilities, in particular in jurisdictions with
undeveloped bond markets and in certain markets where regulated surrender value or maturity values are set
with reference to the interest rate environment prevailing at the time of policy issue. This is due to the
duration and uncertainty of the liability cash flows and the lack of sufficient assets of suitable duration. This
results in a residual asset/liability mismatch risk which can be managed but not eliminated. In addition, the
estimate of the liability cash flow profile may be inaccurate and the Group may be forced to liquidate
investments prior to maturity at a loss in order to cover the liability. See also “Interest rate volatility may
adversely affect profitability.”

The Group is exposed to possible widening in credit spreads which could increase the net unrealised loss
portion of the investment portfolio and adversely affect the Group’s results of operations.
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Exposure to credit spreads primarily relates to market price and cash flow variability associated with changes
in credit spreads in the Group’s investment portfolio. Recent credit spreads on both corporate and structured
securities have widened, resulting in continuing depressed valuations. Market volatility can make it difficult
to value certain securities if trading becomes less frequent. Accordingly, valuations of investments may
include assumptions or estimates that may have significant period to period changes due to market conditions,
which could have a material adverse effect on the Group’s consolidated results of operations or financial
condition.

Falls in property prices could have an adverse impact on the investment portfolio and impact the results of
operations and shareholders equity.

The Group is subject to property price risk due to holdings of investment properties in a variety of locations
worldwide. The Group is also subject to liquidity, valuation and counterparty risks in relation to property
investments. These investments may be adversely affected by continued weakness in real estate markets in the
UK, U.S. and much of the rest of the world and increased mortgage delinquencies. The Group is also subject
to property risk indirectly through investments in residential mortgage-backed securities (“RMBS”) and
commercial mortgage-backed securities (“CMBS”). There is the risk that the underlying collateral within
investments in mortgage-backed securities may default on principal and interest payments causing an adverse
change in cash flows paid to the Group’s investments. In many cases, the markets for these property
investments and instruments have become highly illiquid, and issues relating to counterparty credit ratings
and other factors have exacerbated pricing and valuation uncertainties.

Fluctuations in the fixed income and equity markets could affect the levels of regulatory capital that the
Group must hold for regulatory solvency purposes and for pension obligations, which could materially
impact results of operations and shareholders equity.

The value of investment assets fluctuates, which can impact the capital levels supporting the Group’s
business. All insurers are required to hold an excess amount of capital over a minimum solvency amount. The
Group’s IGD solvency surplus decreased from £3.1 billion as of 31 December 2007 to £2.0 billion as of 31
December 2008. Although the Group’s IGD solvency surplus had increased to £3.2 billion as of 30 June 2009,
an inability to meet regulatory capital requirements in the future would be likely to lead to intervention by the
FSA, which could require the Group to restore regulatory capital to acceptable levels. The Group is also
exposed to interest rate and equity risk based upon the discount rate and expected long-term rate of return
assumptions associated with pension and other post-retirement benefit obligations. Sustained declines in long-
term interest rates or equity returns would have a negative effect on the funded status of these plans.

Governmental initiatives intended to alleviate the current financial crisis that have been adopted may not
be effective and, in any event, are expected to be accompanied by other initiatives, including new capital
requirements or other regulations, that could materially affect results of operations, financial condition
and liquidity in ways that the Group cannot predict.

In a number of countries in which the Group operates, legislation has been passed in an attempt to stabilise
the financial markets, including bank stabilisation programmes by the Government and Bank of England in
the UK and similar programmes under the Emergency Economic Stabilization Act of 2008 in the U.S. This
legislation or similar proposals, as well as accompanying actions, such as monetary or fiscal actions, of
comparable authorities in the U.S., UK, Euro-zone and other countries, may fail to stabilise the financial
markets. This legislation and other proposals or actions may also have other consequences, including material
effects on interest rates and foreign exchange rates, which could materially affect investments, results of
operations and liquidity in ways that cannot be predicted. The failure to effectively implement this legislation
and related proposals or actions could also result in a material adverse effect, notably increased constraints on
the liquidity available in the banking system and financial markets and increased pressure on stock prices, any
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of which could materially and adversely affect results of operations, financial condition and liquidity. In the
event of future material deterioration in business conditions, the Group may need to raise additional capital or
consider other transactions to manage its capital position or liquidity.

In addition, the Group is subject to extensive laws and regulations that are administered and enforced by a
number of different governmental authorities and non-governmental self-regulatory agencies, including the
FSA and other regulators. In light of the current financial crisis, some of these authorities are or may in the
future consider enhanced or new regulatory requirements intended to prevent future crises or otherwise assure
the stability of institutions under their supervision. These authorities may also seek to exercise their
supervisory or enforcement authority in new or more robust ways. All of these possibilities, if they occurred,
could affect the way the Group conducts business and manages capital, and may require the Group to satisfy
increased capital requirements, any of which in turn could materially affect results of operations, financial
condition and liquidity.

Defaults in bond, residential and commercial mortgage and structured credit portfolios may have an
adverse impact on profitability and shareholders’ equity.

The Group has a significant exposure to credit risk through investments in corporate bonds, residential and
commercial mortgages and structured credit assets. The risks in these assets may be borne by the Group or by
the policyholders whose policies the assets back, or a mixture of the two, where the Group holds some
residual risk. The Group holds a total of £354 billion of assets on the statement of financial position at 31
December 2008, of which £140 billion are assets where the Group and our shareholders bear the risk. Such
assets included as of 31 December 2008:

. £42,608 million invested in bonds, of which £16,286 million are issued by government related entities,
and the remainder are corporate bonds;

. £27,046 million invested in mortgages, of which £13,369 million are commercial mortgages, £5,771
million are residential mortgages (including equity release), and the remainder are securitised
mortgages, for which the majority of the risk has been sold to third parties, and the Group only retains
exposure to approximately £1,000 million;

. £4,690 million invested in policy loans, loans and advances to banks and other loans;

. £8,588 million invested in structured credit assets, of which £2,906 million is U.S. Agency backed
RMBS, £888 million is non-Agency RMBS, £1,423 million is CMBS and the remaining are CDOs,
other ABS and wrapped credit assets;

. £9,141 million invested in other financial assets including equities and other investments;
. £11,217 million of cash and cash equivalents; and
. £5,387 million of reinsurance assets.

The remaining £31,327 million is comprised of various other shareholder assets such as goodwill and value of
in-force business, intangible assets, property and equipment, tax assets (current and deferred), receivables and
other financial assets, prepayment and accrued income, and deferred acquisition costs.

These assets in normal economic conditions reasonably match long-term insurance liabilities and benefit both
policyholders and shareholders. Adverse changes to market conditions, however, could provoke an increase in
credit defaults with a negative effect on shareholders’ equity and reduced investment returns. Falls in
investment returns could impair operational capability and financial position, including the Group’s ability to
write significant volumes of new business.
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A decline in equity markets or an increase in volatility in equity markets may adversely affect sales of
investment products, fund management business, profitability, and the market value of assets invested for
the defined benefit pension scheme.

Significant downturns and volatility in equity markets could have a material adverse effect on the financial
condition and results of operations in several ways.

Downturns in equity markets will depress equity prices and have a negative impact on the capital position in
that unrealised losses in the net investment portfolio will increase, and the defined benefit pension scheme
deficit will increase as the market value of scheme assets invested in equities decreases.

Downturns and volatility in equity markets can have a material adverse effect on the revenues and returns
from unit linked, participating and fund management business. Because unit linked and fund management
businesses depend on fees related primarily to the value of assets under management, a decline in the equity
markets could reduce revenues by reducing the value of the investment assets the Group manages. Likewise,
because investment risk in the Group’s participating business is shared with policyholders a decline in the
equity markets could reduce revenues by reducing the funds’ investment return. Profits could also be reduced
as a result of current investors withdrawing funds or reducing their rates of ongoing investment with the
Group’s fund management companies or as a result of failing to attract funds from new investors.

The Group provides certain guarantees within some of the products that protect policyholders against
significant downturns in the equity markets. For example, the Group offers certain long-term insurance
products with guaranteed features. In volatile or declining equity market conditions, it may be necessary to
increase liabilities for future policy benefits and policyholder account balances, negatively affecting net
income. Additional provisions for guarantees were increased by £340 million in 2008 in relation to minimum
death benefits for unit-linked contracts in France and guaranteed minimum returns at maturity for unit-linked
and segregated fund business in the Netherlands.

In the Group’s U.S. business in particular, market downturns and volatility may discourage purchases of
accumulation products, such as equity-indexed annuities and equity-indexed life insurance that have returns
linked to the performance of the equity markets and may cause some existing customers to withdraw cash
values or reduce investments in those products. A sustained weakness in the markets will decrease revenues
and earnings in these types of products.

Interest rate volatility may adversely affect profitability.

Some products, principally traditional whole life insurance, term life insurance, universal life insurance and
annuities, including fixed and equity indexed annuities, expose the Group to the risk that changes in interest
rates will reduce the “spread” or the difference between the amounts that are required to be paid under the
contracts and the rate of return the Group is able to earn on investments intended to support obligations under
the contracts. The spread is a key component of net income.

As interest rates decrease or remain at low levels, the Group may be forced to reinvest proceeds from
investments that have matured or have been prepaid or sold at lower yields, reducing the investment margin.
Moreover, borrowers may prepay or redeem the fixed-income securities, commercial mortgages and
mortgage-backed securities in the investment portfolio with greater frequency in order to borrow at lower
market rates, which exacerbates this risk. Lowering interest crediting rates can help offset decreases in
investment margins on some products. However, the ability to lower these rates could be limited by
competition or contractually guaranteed minimum rates and may not match the timing or magnitude of
changes in asset yields. As a result, the spread could decrease or potentially become negative. The Group’s
expectation for future spreads is an important component in the amortisation of policy acquisition costs and
significantly lower spreads may cause the Group to accelerate amortisation, thereby reducing net income in
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the affected reporting period. In addition, during periods of declining interest rates, life insurance and annuity
products may be relatively more attractive to consumers, resulting in increased premium payments on
products with flexible premium features, and a higher percentage of insurance policies remaining in force
from year to year, during a period when new investments carry lower returns. Accordingly, during periods of
declining interest rates, profitability may suffer as the result of a decrease in the spread between interest rates
charged to policyholders and returns on the investment portfolio.

Increases in market interest rates could also negatively affect profitability. In periods of rapidly increasing
interest rates, the Group may not be able to replace, in a timely manner, the investments intended to support
contracts with higher yielding assets needed to fund the higher crediting rates necessary to keep interest
sensitive products competitive. The Group, therefore, may have to accept a lower spread and, thus, lower
profitability or face a decline in sales and greater loss of existing contracts and related assets. In addition, in
periods of increasing interest rates, surrenders of life insurance policies and fixed annuity contracts may
increase as policyholders choose to forego insurance protection and seek higher investment returns. Obtaining
cash to satisfy these obligations may require the Group to liquidate fixed maturity investments at a time when
market prices for those assets are depressed because of increases in interest rates. This may result in realised
investment losses. Regardless of whether the Group realises an investment loss, these cash payments would
result in a decrease in total invested assets, and may decrease net income. Premature withdrawals may also
cause the Group to accelerate amortisation of policy acquisition costs, which would also reduce net income.

Fluctuations in currency exchange rates may adversely affect operating results and financial position.

The Group operates internationally and is thus exposed to foreign currency exchange risk arising from
fluctuations in exchange rates of various currencies. As of 31 December 2008, over half of the Group’s
premium income arises in currencies other than sterling, and net assets are denominated in a variety of
currencies, of which the largest are the euro and sterling. In managing foreign currency exposures, the Group
does not hedge revenues as these are substantially retained locally to support the growth of the business and
meet local regulatory and market requirements. Nevertheless, the effect of exchange rate fluctuations on local
operating results could lead to significant fluctuations in the Group’s consolidated financial statements upon
translation of the results into sterling. Although the Group takes certain actions to address this risk, foreign
currency exchange rate fluctuation could materially adversely affect reported results due to unhedged
positions or the failure of hedges to effectively offset the impact of the foreign currency exchange rate
fluctuation.

The Group’s foreign exchange policy requires that each of the subsidiaries maintain sufficient assets in their
local currencies to meet local currency liabilities. However, such movements may impact the value of our
consolidated shareholders’ equity, which is expressed in sterling.

Market fluctuations may cause the value of options and guarantees embedded in some of the Group’s life
insurance products to exceed the value of the assets backing their reserves and as a consequence,
negatively affect the profitability of the business.

Guarantees within certain products that protect policyholders against significant downturns in equity markets
may decrease earnings, increase the volatility of results if hedging or risk management strategies prove
ineffective, result in higher hedging costs, exposure to increased counterparty risk and result in the Group’s
own credit exposure.

As a normal part of their operating activities, various Group companies have given guarantees, including
interest rate guarantees, in respect of certain long-term insurance, unit linked and fund management products.
At the present time, guarantees and options are in force in the UK, Asia, continental Europe and the U.S. In
providing these guarantees and options, the capital position is sensitive to fluctuations in financial variables
including, interest rates, credit spreads, real estate prices and equity prices. Interest rate guaranteed returns,
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such as those available on guaranteed annuity options, are sensitive to interest rates falling below the
guaranteed level. Other guarantees, such as maturity value guarantees and guarantees in relation to minimum
rates of return, are sensitive to fluctuations in the investment return below the level assumed when the
guarantee was made.

Periods of significant and sustained downturns in equity markets, increased equity volatility, or reduced
interest rates could result in an increase in the valuation of the future policy benefit or policyholder account
balance liabilities associated with such products, resulting in a reduction to net income. The Group uses
reinsurance in combination with derivative instruments to mitigate the liability exposure and the volatility of
net income associated with these liabilities, and while these and other actions have mitigated the risks related
to these benefits, the Group remains liable for the guaranteed benefits in the event that reinsurers or derivative
counterparties are unable or unwilling to pay. The Group is also subject to the risk that the cost of hedging
these guaranteed minimum benefits increases, resulting in a reduction to net income. In addition, the Group is
subject to the risk that hedging and other management procedures prove ineffective or that unanticipated
policyholder behaviour or mortality, combined with adverse market events, produces economic losses beyond
the scope of the risk management techniques employed. These, individually or collectively, may have a
material adverse effect on net income, financial condition or liquidity.

Some investments are relatively illiquid and are in asset classes that have been experiencing significant
market valuation fluctuations.

The Group holds certain investments that may lack liquidity, such as privately placed fixed-maturity
securities, and unlisted equities, as the inputs used for their valuation are not directly observable in the
market. These asset classes represented approximately 1 per cent of the total assets held at fair value as of 31
December 2008. Even some of the very high quality assets have been more illiquid as a result of the recent
challenging market conditions.

If significant amounts of cash are required on short notice in excess of normal cash requirements or are
required to post or return collateral in connection with the Group’s investment portfolio or derivatives
transactions, it may be difficult to sell these investments in a timely manner, or the Group may be forced to
sell them for less than it otherwise would have been able to realise, or both.

The reported value of relatively illiquid types of investments, investments in the asset classes described in the
paragraph above and, at times, high quality, generally liquid asset classes, do not necessarily reflect the lowest
current market price for the asset. If the Group were forced to sell certain assets in the current market, there
can be no assurance that the Group would be able to sell them for the prices at which they were recorded and
may be forced to sell them at significantly lower prices.

Adverse capital and credit market conditions may significantly affect the Group’s ability to meet liquidity
needs, access to capital and cost of capital.

The capital and credit markets have been experiencing extreme volatility and disruption. In some cases, the
markets have exerted downward pressure on availability of liquidity and credit capacity for certain groups.

The Group needs liquidity to pay operating expenses, interest on debt and dividends on capital stock, and
replace certain maturing liabilities. Without sufficient liquidity, the Group will be forced to curtail operations,
and the business will suffer. The principal sources of liquidity are insurance premiums, annuity
considerations, deposit funds, cash flow from the investment portfolio and assets, consisting mainly of cash or
assets that are readily convertible into cash. Sources of liquidity in normal markets also include a variety of
short- and long-term instruments, including repurchase agreements, commercial paper, medium- and long-
term debt, junior subordinated debt securities, capital securities and stockholders’ equity.

A10967560 21



In the event current resources do not satisfy needs, the Group may have to seek additional financing. The
availability of additional financing will depend on a variety of factors such as market conditions, the general
availability of credit, the volume of trading activities, the overall availability of credit to the financial services
industry, the Group’s credit ratings and credit capacity, as well as the possibility that customers or lenders
could develop a negative perception of long- or short-term financial prospects if the Group incurs large
investment losses or if the level of business activity decreased due to a market downturn. Similarly, access to
funds may be impaired if regulatory authorities or rating agencies take negative actions against the Group.
Internal sources of liquidity may prove to be insufficient, and in such cases, the Group may not be able to
successfully obtain additional financing on favourable terms, or at all.

Disruptions, uncertainty or volatility in the capital and credit markets may also limit access to capital required
to operate the business, most significantly insurance operations. Such market conditions may limit the
Group’s ability to replace, in a timely manner, maturing liabilities; satisfy statutory capital requirements;
generate fee income and market-related revenue to meet liquidity needs; and access the capital necessary to
grow the business. As such, the Group may be forced to delay raising capital, issue shorter term securities
than would be preferable, or bear an unattractive cost of capital which could decrease profitability and
significantly reduce financial flexibility. Results of operations, financial condition, cash flows and statutory
capital position could be materially adversely affected by disruptions in the financial markets.

The impairment of other financial institutions, service providers and business partners could adversely
affect the Group.

The Group has exposure to many different industries and counterparties, and routinely executes transactions
with counterparties in the financial services industry, including brokers and dealers, commercial banks,
investment banks, hedge funds and other investment funds, other insurance groups and other institutions.
Many of these transactions expose the Group to credit risk in the event of default of a counterparty. In
addition, with respect to secured transactions, the Issuer’s credit risk may be exacerbated when the collateral
held cannot be realised or is liquidated at prices not sufficient to recover the full amount of the loan or
derivative exposure due to it. The Group also has exposure to these financial institutions in the form of
unsecured debt instruments, derivative transactions and equity investments. There can be no assurance that
any such losses or impairments to the carrying value of these assets would not materially and adversely affect
the business and results of operations.

In addition, the Group uses derivative instruments to hedge various risks, including certain guaranteed
minimum benefits contained in many of the equity indexed annuity and life products. The Group enters into a
variety of derivative instruments, including options, forwards, interest rate and currency swaps with a number
of counterparties. Obligations under equity indexed annuity and life products are not changed by hedging
activities and the Group is liable for obligations even if derivative counterparties do not pay. This is a more
pronounced risk in view of the recent stresses suffered by financial institutions. Defaults by such
counterparties could have a material adverse effect on the Group’s financial condition and results of
operations.

The Group is also susceptible to risks associated with the potential financial instability of the service
providers and business partners (such as bancassurance partners in certain international locations) on which
the Group relies or partially rely to provide services and grow the business.

The Group operates in several markets through arrangements with third parties. These arrangements
involve certain risks that the Group does not face with subsidiaries.

The Group’s ability to exercise management control over partnership operations, joint ventures and the
Group’s investment in them depends on the terms of the legal agreements. In particular it depends on the
allocation of control among, and continued co-operation between, the participants.
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The Group may also face financial or other exposure in the event that any partner fails to meet its obligations
under the agreement or encounters financial difficulty. For example, a significant proportion of product
distribution, such as bancassurance, is carried out through arrangements with third parties not controlled by
the Group and is dependent upon the continuation of these relationships. A temporary or permanent disruption
to these distribution arrangements could affect the Group’s financial condition. Some of these arrangements
require third party partners to participate in and provide capital to joint venture, associate and subsidiary
undertakings. These partners may change their strategic priorities or encounter financial difficulties
preventing them from providing the necessary capital to promote future growth.

In addition, the Group outsources certain customer service, technology and legacy policy administration
functions to third parties and may do so increasingly in the future. If the Group does not effectively develop
and implement its outsourcing strategy, third party providers do not perform as anticipated or experience
technological or other problems with a transition, it may not be possible to realise productivity improvements
or cost efficiencies and the Group may experience operational difficulties, increased costs and a loss of
business. In addition, the ability to receive services from third party providers outside of the UK (or the
jurisdictions in which its subsidiaries operate) might be impacted by cultural differences, political instability,
unanticipated regulatory requirements or policies inside or outside of the UK. As a result, the ability to
conduct business might be adversely affected.

Inability of reinsurers to meet their obligations, or the unavailability of adequate reinsurance coverage,
may have an adverse impact on profitability and shareholders’ equity.

The Group transfers exposure to certain risks to others through reinsurance arrangements. Under such
arrangements, other insurers assume a portion of the losses and expenses associated with reported and
unreported losses in exchange for a premium. The availability, amount and cost of reinsurance depend on
general market conditions and may vary significantly. Any decrease in the amount of reinsurance will increase
the risk of loss.

When the Group obtains reinsurance, the Group still remains primarily liable for the reinsured risks without
regard to whether the reinsurer will meet its reinsurance obligations to the Group. Therefore, the inability or
unwillingness of the Group’s reinsurers to meet their financial obligations or disputes over, and defects in
reinsurance contract wording or processes, could materially affect operations.

Although the Group conducts periodic reviews of the financial statements and reputations of reinsurers,
reinsurers may become financially unsound by the time they are called upon to pay amounts due, which may
not occur for many years. As a result of the financial market crisis and other macro-economic challenges
currently affecting the global economy, reinsurers may experience increased regulatory scrutiny, serious cash
flow problems and other financial difficulties. In addition, reinsurance may prove inadequate to protect
against losses. Due to the nature of the reinsurance market and the restricted range of reinsurers that have
acceptable ratings, the Group is exposed to concentrations of risk with individual reinsurers. If a catastrophic
event or the inability to meet financial obligations caused these reinsurers to default, the Group’s business
profitability and shareholders’ equity could be significantly affected.

Furthermore, market conditions beyond the Group’s control determine the availability and cost of the
reinsurance protection purchased. Accordingly, the Group may be forced to incur additional expenses for
reinsurance or may not be able to obtain sufficient reinsurance on acceptable terms, which could adversely
affect the ability to write future business.

The Group is rated by several rating agencies, and a decline in any of these ratings could affect the
Group’s standing among brokers and customers and cause sales and earnings to decrease.
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Claims-paying ability and financial strength ratings are factors in establishing the competitive position of
insurers. A rating downgrade (or the perceived potential for such a downgrade) of the Issuer, the Guarantor or
any of the rated insurance subsidiaries may, among other things, materially increase the number of policy
surrenders and withdrawals by policyholders of cash values from their policies. The outcome of such
activities may be cash payments requiring the sale of invested assets, including illiquid assets, at a price that
may result in realised investment losses. These cash payments to policyholders would result in a decrease in
total invested assets and a decrease in net income. Among other things, early withdrawals may also cause the
Group to accelerate amortisation of policy acquisition costs, reducing net income. A rating downgrade may
also impact sales volumes, particularly in the U.S. where there is more focus on ratings when evaluating
similar products. The Issuer currently has a long-term counterparty credit rating of A with a negative outlook
from Standard & Poor’s, Al with a negative outlook from Moody’s and a- with a stable outlook from AM
Best and A with a negative outlook from Fitch Ratings (“Fitch”). These ratings represent the third highest of
nine ratings categories for the Standard & Poor’s rating and the middle within the category based on modifiers
(i.e., A+, A and A- are “Strong”); the third highest of nine ratings categories for the Moody’s rating and the
highest within the category based on modifiers (i.e., Al, A2 and A3 are “Good”); the third highest of nine
ratings categories for the AM Best rating and the lowest within the category based on modifiers (i.e., a+, a, a-
are “Strong”); and the third highest of nine ratings categories for Fitch and the middle within the category
based on modifiers (i.e. A+, A and A- are “Strong”). The insurance financial strength ratings of the Issuer’s
core operating subsidiaries are AA- with a negative outlook (Standard & Poor’s), Aa3 with a negative outlook
(Moody’s), A with a stable outlook (AM Best) and AA- with a negative outlook (Fitch). These ratings
represent the second highest of nine ratings categories for the Standard & Poor’s rating and the lowest within
the category based on modifiers (i.e., AA+, AA and AA- are “Very Strong”); the second highest of nine
ratings categories for the Moody’s rating and the lowest within the category based on modifiers (i.e., Aal,
Aa2 and Aa3 are “Excellent”); the second highest of nine rating categories for the AM Best rating and the
highest within the category based on modifiers (i.e., A and A- are “Excellent”); and the second highest of nine
ratings categories for Fitch and the lowest within the category based on modifiers (i.e. AA+, AA and AA- are
“Very Strong”). The foregoing ratings reflect each rating agency’s opinion of the financial strength, operating
performance and the ability to meet obligations for the Group and the Group’s core operating subsidiaries.

Rating organisations assign ratings based upon several factors. While most of the factors relate to the rated
company, some of the factors relate to general economic conditions and circumstances outside the rated
company’s control. In view of the difficulties experienced recently by many financial institutions, including
the Group’s competitors in the insurance industry, it is possible that the rating agencies, including Standard &
Poor's, Moody's, Fitch and AM Best, will heighten the level of scrutiny that they apply to such institutions,
will increase the frequency and scope of their credit reviews, will request additional information from the
companies that they rate, and may adjust upward the capital and other requirements employed in their models
for maintenance of certain ratings levels. The Group cannot predict what actions rating agencies may take, or
what actions may be taken in response to the actions of rating agencies, which could adversely affect the
business. As with other companies in the insurance industry, the ratings could be downgraded at any time and
without any notice by any rating agency. A downgrade may adversely affect relationships with broker-dealers,
banks, agents, wholesalers and other distributors of products and services, which may negatively impact new
sales and adversely affect the Group’s ability to compete and thereby have a material adverse effect on the
business, results of operations and financial condition. In addition, the interest rates paid on borrowings are
affected by debt credit ratings.

The Group’s businesses are conducted in highly competitive environments and continued profitability
depends on management’s ability to respond to these pressures.

There are many factors which affect the Group’s ability to sell its products, including price and yields offered,
financial strength and ratings, range of product lines and product quality, brand strength and name
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recognition, investment management performance and historical bonus levels. In some of the Group’s
markets, the Group faces competitors that are larger, have greater financial resources or a greater market
share, offer a broader range of products or have higher bonus rates or claims-paying ratios. Further,
heightened competition for talented and skilled employees with local experience, particularly in the emerging,
high growth markets, may limit the potential to grow the business as quickly as planned.

The Group’s principal competitors in the life market include many of the major financial services businesses
including, in particular, Axa, Allianz, Generali and Prudential. The Group’s principal competitors in the
general insurance market include Royal Bank of Scotland Insurance, RSA, Zurich, Axa and Allianz.

The Group also faces competitors who specialise in many of the niche markets in which the Group operates,
for example bulk annuities in the UK. Competition will intensify across all regions in response to consumer
demand, technological advances, the impact of consolidation, regulatory actions and other factors. The ability
to generate an appropriate return depends significantly upon the Group’s capacity to anticipate and respond
appropriately to these competitive pressures.

The use of inaccurate assumptions in pricing and reserving for insurance business may have an adverse
effect on business profitability.

The management of the life insurance business within the Group requires the life insurance companies to
make a number of assumptions in relation to the business written, including with regard to the mortality and
morbidity rates of customers, the development of interest rates, persistency rates (the rates at which customers
terminate existing policies prior to their maturity dates) and future levels of expenses. These assumptions may
turn out to be incorrect.

When establishing their liabilities, life insurance companies allow for changes in the assumptions made,
monitor their experience against the actuarial assumptions used and assess the information gathered to refine
their long term assumptions, together with taking actual claims experience into account. However, it is not
possible to determine precisely the amounts in total that will be ultimately necessary to pay liabilities under
the policies written by the business. Amounts may vary from estimates, particularly in light of the long term
nature of the life insurance business. Changes in assumptions may also lead to changes in the level of capital
required to be maintained. If the assumptions underlying the Group’s reserving methodology were to prove
incorrect, it may be necessary to increase the amount of reserves, which could have a material adverse impact
on the Group’s value, its results of the operations and/or financial condition and the ability to manage the
businesses in an efficient manner. Examples of reserving assumptions, which could prove to be incorrect,
would include: actual claims experience being less favourable than the underlying assumptions; a higher than
anticipated rate of future claims; or actual levels of future persistency being significantly lower than
previously assumed.

Additionally, management of the general insurance business requires the general insurance companies to
make a number of assumptions in relation to the business written. These assumptions include the costs of
writing the business and settling claims, and the frequency and severity of claims. The assumptions may turn
out to be incorrect. In relation to certain key risks such as weather catastrophes (e.g. a UK flood or Northern
European windstorm), if actual claims experience is less favourable than the underlying assumptions, this
would have an adverse impact on profit. Additionally, manmade disasters including accidents and intentional
events are difficult to predict with a high degree of accuracy. These would also have an adverse impact on
profit due to higher than expected claims.

Furthermore, outstanding claims provisions for the general insurance business are based on the best-estimate
ultimate cost of all claims incurred but not settled at a given date, both reported and incurred but not reported
(IBNR), together with the direct costs incurred in settling each claim (e.g. legal fees). Any provisions for re-
opened claims are also included. A range of methods, including stochastic projections, may be used to
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determine these provisions. Underlying these methods are a number of explicit or implicit assumptions
relating to the expected settlement amount and settlement pattern of claims. If the assumptions underlying the
reserving basis were to prove incorrect or actual claims experience were to be less favourable than the
underlying assumptions, the Group might have to increase the amount of the general insurance provisions. If
claims exceed insurance reserves financial results could be significantly affected.

The Group has a significant exposure to annuity business and a significant life insurance risk is associated
with longevity.

Longevity statistics are monitored in detail, compared with emerging industry trends, and the results are used
to inform both the reserving and pricing of annuities. Inevitably there remains uncertainty about the
development of future longevity that cannot be mitigated.

The principal longevity risks emanate from markets with a long history of collecting population longevity
data, and the Group studies those statistics in detail. The Group also believes the size of the Group’s business
means that there is statistically relevant data to make an assessment of the longevity characteristics of the
portfolio. In addition to evaluating current experience the key factor is the assessment of the future rate of
improvement in longevity. For this, the Group analyses trends and the wide range of papers written on this
subject are studied in reaching conclusions.

A strengthening in the longevity assumption used to calculate long-term business liabilities would result in an
increase in these reserves. The impact on profit before tax of a 5 per cent change in annuitant mortality at 31
December 2008 for long term business would be £320 million.

The Group may face losses if there are significant deviations from the assumptions regarding the
persistency of insurance policies and annuity contracts.

A significant proportion of the Group’s profitability arises from the in-force portfolio of business. The prices
and expected future profitability of the insurance and deferred annuity products are based in part upon
expected patterns of premiums, expenses and benefits, using a number of assumptions, including those related
to persistency, which is the probability that a policy or contract will remain in force from one period to the
next. The effect of persistency on profitability varies for different products. For most life insurance and
deferred annuity products, actual persistency that is lower than the persistency assumptions could have an
adverse impact on profitability. Customers are often able to surrender their contracts early, which will
generally reduce the future flow of profits. In addition some contracts have a variety of options which the
customer is able to choose to exercise. In setting reserves, assumptions have been made about the proportion
of customers exercising options. If more customers choose to exercise options at times when they are most
valuable, then net income will be adversely affected. Significant deviations in experience from pricing
expectations regarding persistency could have an adverse effect on profitability of the Group’s products.

The cyclical nature of the insurance industry may cause fluctuations in results.

Historically, the insurance industry has been cyclical and operating results of insurers have fluctuated
significantly because of volatile and sometimes unpredictable developments, many of which are beyond the
direct control of any insurer. Although the Group has a geographically diverse group of businesses providing
a diverse range of products, it is expected that the Group will experience the effects of this cyclical nature,
including changes in sales and premium levels, which could have a material adverse effect on results of
operations.

The unpredictability and competitive nature of the general insurance business historically has contributed to
significant quarter-to-quarter and year-to-year fluctuations in underwriting results and net earnings in the
general insurance industry.
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As a global business, the Group is exposed to various local political, regulatory and economic conditions,
business risks and challenges which may affect the demand for products and services, the value of the
investment portfolios and the credit quality of local counterparties.

The Group offers products and services in Europe, North America and the Asia Pacific region, through
wholly-owned and majority-owned subsidiaries, joint ventures, companies in which it holds non-controlling
equity stakes, agents and independent contractors. The Group’s international operations exposes the Group to
different local political, regulatory, business and financial risks and challenges which may affect the demand
for its products and services, the value of its investment portfolio, the required levels of capital and surplus,
and the credit quality of local counterparties. These risks include, for example, political, social or economic
instability in countries in which the Group operates, discriminatory regulation, credit risks of local borrowers
and counterparties, lack of local business experience in certain markets, risks associated with exposure to
insurance industry insolvencies through policyholder guarantee funds or similar mechanisms set up in foreign
markets and, in certain cases, risks associated with the potential incompatibility with foreign partners,
especially in countries in which the Group conducts business through entities it does not control. Some
international insurance operations are, and are likely to continue to be, in emerging markets where these risks
are heightened. The overall success as a global business depends, in part, upon the ability to succeed in
different economic, social and political conditions.

Finally, the results of operations and financial condition may be materially affected from time to time by
general economic conditions such as the levels of employment, consumer lending, prevailing interest rates, or
inflation, in the countries in which the Group operates.

If the business does not perform well or if actual experience versus estimates used in valuing and
amortising Deferred Acquisition Costs (“DAC”) and Acquired value of in-force business (“AVIF”) vary
significantly, the Group may be required to accelerate the amortisation and/or impair the DAC and AVIF
which could adversely affect results of operations or financial condition.

The Group incurs significant costs in connection with acquiring new and renewal business. Those costs that
vary with and are, in particular, related to the production of new and renewal business in respect of certain
UK non-profit insurance business and certain U.S. insurance business are deferred and referred to as DAC.
The recovery of DAC is dependent upon the future profitability of the related business. The amount of future
profit or margin is dependent principally on investment returns in excess of the amounts credited to
policyholders, mortality, morbidity, persistency, interest crediting rates and expenses to administer the
business. Of these factors, the Group anticipates that investment margins are most likely to impact the rate of
amortisation of such costs. The aforementioned factors enter into management’s estimates of gross profits or
margins, which generally are used to amortise such costs. If the estimates of gross profits or margins were
overstated, then the amortisation of such costs would be accelerated in the period the actual experience is
known and would result in a charge to income. Significant or sustained equity market declines could result in
an acceleration of amortisation of the DAC related to U.K unit-linked business, resulting in a charge to
income. Such adjustments could have a material adverse effect on the Group’s results of operations or
financial condition.

AVIF, arising primarily in the U.S. business, reflects the estimated fair value of certain in-force contracts in a
life insurance company acquired either directly or through the purchase of a subsidiary and represents the
portion of the purchase price that is allocated to the value of the right to receive future cash flows from the
insurance and investment contracts in-force at the acquisition date. AVIF is based on actuarially determined
projections. Actual experience may vary from the projections. Revisions to estimates result in changes to the
amounts expensed in the reporting period in which the revisions are made and could result in an impairment
and a charge to income. Also, as AVIF is amortised similarly to DAC, an acceleration of the amortisation of
AVIF would occur if the estimates of gross profits or margins were overstated. Accordingly, the amortisation
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of such costs would be accelerated in the period in which the actual experience is known and would result in a
charge to net income. Such adjustments could have a material adverse effect on the results of operations or
financial condition.

Notwithstanding anything in this risk factor, this risk should not be taken as implying that either the Issuer or
the Group will be unable to comply with its obligations as a company with securities admitted to the Official
List, or as a supervised firm regulated by the Financial Services Authority.

If the business does not perform well, the Group may be required to recognise an impairment of goodwill,
intangibles with indefinite useful lives or intangibles with finite lives, which could adversely affect the
results of operations or financial condition.

Goodwill represents the excess of the amounts paid to acquire subsidiaries and other businesses over the fair
value of their net assets at the date of acquisition. The Group tests goodwill and intangible assets with
indefinite useful lives at least annually for impairment or when circumstances or events indicate there may be
uncertainty over this value. The Group tests intangibles with finite lives when circumstances or events
indicate there may be uncertainty over this value. For impairment testing, goodwill and intangibles have been
allocated to cash-generating units by geographical reporting unit and business segment.

The fair value of the reporting unit is impacted by the performance of the business. Goodwill and indefinite
life intangibles are written down for impairment where the recoverable amount is insufficient to support its
carrying value. Such write downs could have a material adverse effect on the results of operations or financial
position.

The valuation of Available For Sale (“AFS”) Securities and Fair Value (“FV”) Securities may include
methodologies, estimations and assumptions which, by their nature, require judgement. The use of
reasonable alternative methodologies, estimations and assumptions could result in changes to investment
valuations that may materially adversely affect the results of operations or financial condition.

The Group values AFS and FV securities using designated methodologies, estimation and assumptions. These
securities, which are reported at fair value on the consolidated statement of financial position, represent the
majority of the total cash and invested assets. The Group has categorised these securities by the quality of
available evidence of fair value, with reference to the International Accounting Standards Board’s expert
advisory panel’s report, Measuring and disclosing the fair value of financial instruments in markets that are no
longer active, issued in October 2008. This report categorises these securities into a three-level hierarchy,
based on the priority of the inputs to the respective valuation technique. The fair value hierarchy gives the
highest priority to quoted prices in active markets for identical assets or liabilities (Level 1) and the lowest
priority to unobservable inputs (Level 3). At 31 December 2008, 1 per cent of total financial investments at
fair value were classified as Level 3, amounting to £2,845 million. An asset or liability’s classification within
the fair value hierarchy is based on the lowest level of significant input to its valuation.

During periods of market disruption including periods of significantly rising or high interest rates, rapidly
widening credit spreads or illiquidity, it may be difficult to value certain securities, such as mortgage-backed
securities, if trading becomes less frequent and/or market data becomes less observable. There may be certain
asset classes that were in active markets with significant observable data that become illiquid due to the
current financial environment. In such cases, more securities may fall to Level 3 and thus require more
subjectivity and management judgment. As such, valuations may include inputs and assumptions that are less
observable or require greater estimation as well as valuation methods which are more sophisticated or require
greater estimation thereby resulting in values which may be less than the value at which the investments may
be ultimately sold. Further, rapidly changing and unprecedented credit and equity market conditions could
materially impact the valuation of securities as reported within the consolidated financial statements and the
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period-to-period changes in value could vary significantly. Decreases in value may have a material adverse
effect on the results of operations or financial condition.

The determination of the amount of allowances and impairments taken on investments is highly subjective
and could materially impact the results of operations or financial position.

The determination of the amount of allowances and impairments vary by investment type and is based upon
periodic evaluation and assessment of known and inherent risks associated with the respective asset class.
Such evaluations and assessments are revised as conditions change and new information becomes available.
Furthermore, additional impairments may need to be taken or allowances provided for in the future.
Management updates its evaluations regularly and reflects changes in allowances and impairments in
operations as such evaluations are revised. If the carrying value of an investment is greater than the
recoverable amount, the carrying value is reduced through a charge to the income statement in the period of
impairment. There can be no assurance that management has accurately assessed the level of impairments
taken and allowances reflected in the financial statements.

In the event that the assumptions and calculations underlying the endowments business were materially
wrong, a significant change in the provisions required could have a material adverse effect on the business,
results of operations and/or financial condition.

In December 1999, the FSA announced the findings of its review of mortgage endowments and expressed
concern as to whether, given decreases in expected future investment returns, such policies could be expected
to cover the full repayment of mortgages. Provisions totalling £38 million have been made as at 31 December
2008 to meet potential mis-selling costs and the associated expenses of investigating complaints.

In August 2004, the Group confirmed its intention to introduce time barring on mortgage endowment
complaints, under FSA rules, by the end of 2006. The Group has written to its 1.1 million endowment
policyholders as part of an ongoing review, stating that it is intended that a time bar will be introduced on
mortgage endowment complaints in the future. Customers will be given at least 12 months’ notice before a
time bar becomes applicable, double the six months’ notice required by the FSA.

Until such time as all claims under such policies are either time-barred or determined, the provisions held by
companies in the Group are based on a combination of experience and modelling and are, therefore, only
estimates of the expected final outcome.

In the event that the assumptions and calculations underlying the business were to be materially wrong, a
significant change in the provisions required could have a material adverse effect on the business, results of
operations and/or financial condition. The aggregate exposure to potential endowment mis-selling claims is
linked to the performance of the underlying investments.

While the principal exposure to mis-selling claims is in the UK, the Group sells endowment products in other
countries in which it operates, and are therefore also exposed to potential mis-selling claims in these
countries.

The Group is involved in various legal proceedings and regulatory investigations and examinations and
may be involved in more in the future, any one or a combination of which could have a material adverse
effect on the financial condition and results of operations.

The Group has been named as defendant in lawsuits (both class actions and individual lawsuits). The Group
has been subject to regulatory investigations or examinations in the various jurisdictions where business is
carried on. These actions arise in various contexts including in connection with the Group’s activities as an
insurer, securities group, employer, investment advisor, investor and taxpayer. For example Aviva USA
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(formerly AmerUS), a U.S.-based insurer the Group acquired in November 2006 is subject to litigation
(including class-action litigation) arising out of its sale of equity indexed annuity products.

Certain of these lawsuits and investigations seek significant or unspecified amounts of damages (including
punitive damages), and certain of the regulatory authorities involved in these proceedings have substantial
powers over the conduct and operations of the business.

Due to the nature of certain of these lawsuits and investigations, the Group cannot make an estimate of loss or
predict with any certainty the potential impact of these suits or investigations on its business, financial
condition or results of operations.

In the course of conducting insurance business, various companies within the Group receive general insurance
liability claims, and become involved in actual or threatened related litigation arising there from, including
claims in respect of pollution and other environmental hazards. Amongst these are claims in respect of
asbestos production and handling in various jurisdictions, including the UK, Australia, Ireland, the
Netherlands and Canada. Given the significant delays that are experienced in the notification of these claims,
the potential number of incidents which they cover and the uncertainties associated with establishing liability
and the availability of reinsurance, the ultimate cost cannot be determined with certainty.

Additionally, it is possible that a regulator in one of the Group’s major markets may conduct a review of
products previously sold, either as part of an industry-wide review or specific to Aviva. The result of this
review may be to compensate customers for losses they have incurred as a result of the products they were
sold.

All the Group’s businesses are subject to operational risks, including the risk of direct or indirect loss
resulting from inadequate or failed internal and external processes, systems and human error or from
external events.

The Group’s business is dependent on processing a large number of complex transactions across numerous
and diverse products. Furthermore, the long term nature of the majority of the business means that accurate
records have to be maintained for significant periods. The Group also outsources several operations, including
certain servicing and IT functions and is therefore at least partially reliant upon the operational processing
performance of outsourcing partners.

The systems and processes on which the Group is dependent to serve customers is designed to ensure that the
operational risks associated with the Group’s activities are appropriately identified and addressed; however,
they may nonetheless fail due to IT malfunctions, human error, business interruptions, non-performance by
third parties or other external events. This could disrupt business operations resulting in material reputational
damage and the loss of customers, and have a consequent material adverse effect on the results. Although
appropriate steps have been taken to upgrade systems and processes to reduce these operational risks, the
specifics or timing of all possible operational and systems failures which may adversely impact the business
cannot be anticipated.

Notwithstanding anything in this risk factor, this risk factor should not be taken as implying that either the
Issuer or the Group will be unable to comply with its obligations as a company with securities admitted to the
Official List, or as a supervised firm regulated by the Financial Services Authority.

Risk management policies and procedures may leave the Group exposed to unidentified or unanticipated
risk, which could negatively affect the business.

Management of risk requires, among other things, policies and procedures to record properly and verify a
large number of transactions and events. The Group has devoted significant resources to develop risk
management policies and procedures and expect to continue to do so in the future. Nonetheless, these policies
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and procedures may not be comprehensive. Many of the methods for managing risk and exposures are based
upon the use of observed historical market behaviour or statistics based on historical models. As a result,
these methods may not fully predict future exposures, which can be significantly greater than the historical
measures indicate, particularly in unusual markets and environments. Other risk management methods depend
upon the evaluation of information regarding markets, clients, catastrophe occurrence or other matters that are
publicly available or otherwise accessible to the Group. This information may not always be accurate,
complete, up-to-date or properly evaluated.

The failure to attract or retain the necessary personnel could have a material adverse effect on results
and/or financial condition.

As a global financial services organisation with a decentralised management structure, the Group relies, to a
considerable extent, on the quality of local management in the regions and countries in which it operates. The
success of operations is dependent, among other things, on the ability to attract and retain highly qualified
professional people. Competition for such key people in most countries in which the Group operates is
intense. The Group’s ability to attract and retain key people, and in particular directors, experienced
investment managers, fund managers and underwriters, is dependent on a number of factors, including
prevailing market conditions and compensation packages offered by companies competing for the same
talent.

Catastrophic events, which are often unpredictable by nature, could result in material losses and abruptly
and significantly interrupt business activities.

The business is exposed to volatile natural and manmade disasters such as pandemics, hurricanes,
windstorms, earthquakes, terrorism, riots, fires and explosions. Over the past several years, changing weather
patterns and climatic conditions have added to the unpredictability and frequency of natural disasters in
certain parts of the world and created additional uncertainty as to future trends and exposure. The Group’s life
insurance operations, in particular, are exposed to the risk of catastrophic mortality, such as a pandemic or
other event that causes a large number of deaths. Significant influenza pandemics have occurred three times in
the last century, but neither the likelihood and timing, nor the severity of a future pandemic can be predicted.
The effectiveness of external parties, including governmental and non-governmental organisations, in
combating the spread and severity of such a pandemic could have a material impact on the losses experienced
by us. These events could cause a material adverse effect on the results of operations in any period and,
depending on their severity, could also materially and adversely affect the financial condition.

The extent of losses from a catastrophe is a function of both the total amount of insured exposure in the area
affected by the event and the severity of the event. Most catastrophes are restricted to small geographic areas;
however, pandemics, hurricanes, earthquakes and man-made catastrophes may produce significant damage in
larger areas, especially those that are heavily populated. Claims resulting from natural or man-made
catastrophic events could cause substantial volatility in the financial results for any period and could
materially reduce the profitability or harm the financial condition. Also, catastrophic events could harm the
financial condition of the reinsurers and thereby increase the probability of default on reinsurance recoveries.
The Group’s ability to write new business could also be affected. Furthermore, pandemics, natural disasters,
terrorism and fires could disrupt operations and result in significant loss of property, key personnel and
information about the Group and its customers. If the business continuity plans have not included effective
contingencies for such events they could adversely affect the business, results of operations, corporate
reputation and financial condition for a substantial period of time.

The Group’s regulated business is subject to extensive regulatory supervision both in the UK and
internationally.
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The Issuer’s insurance subsidiaries worldwide are subject to detailed and comprehensive government
regulation in each of the jurisdictions in which they conduct business. Regulatory agencies have broad
administrative power over many aspects of the insurance business, which may include premium rates,
marketing and selling practices, advertising, licensing agents, policy forms, capital adequacy and permitted
investments. Government regulators are concerned primarily with the protection of policyholders rather than
other creditors. Insurance laws, regulations and policies currently affecting the Group may change at any time
in ways having an adverse effect on the business. Furthermore, it is difficult to predict the timing or form of
future regulatory initiatives.

In the UK, the business is subject to regulation by the FSA, which has broad powers under the FSMA,
including the authority to grant, vary the terms of, or cancel a regulated firm’s authorisation, to investigate
marketing and sales practices and to require the maintenance of adequate financial resources. The FSA has the
power to take a range of investigative, disciplinary or enforcement actions, including public censure,
restitution, fines or sanctions and to award compensation. The FSA may make enquiries of the companies
which it regulates regarding compliance with regulations governing the operation of business and like all UK
regulated financial service companies, the Group faces the risk that the FSA could find that the Group has
failed to comply with applicable regulations or have not undertaken corrective action as required.

Issues and disputes may arise from time to time from the way in which the insurance industry or fund
management industry has sold or administered an insurance policy or other product or in the way in which
they have treated policyholders or customers, either individually or collectively.

In the UK, any such issues or disputes are typically resolved by the Financial Ombudsman Service in the UK,
or by litigation for individual policyholders. The FSA may intervene directly, however, where larger groups or
matters of public policy are concerned. There have been several industry-wide issues in recent years in which
the FSA has intervened directly, including the sale of personal pensions, the sale of mortgage-related
endowments and investments in split capital investment trusts.

The Group is working towards the proposed reattribution of the “inherited estate” in the UK. The inherited
estate refers to the assets of the long-term with-profit funds less the realistic reserves for non-profit policies,
less asset shares aggregated across the with-profit policies and any additional amounts expected at the
valuation date to be paid to in-force policyholders in the future in respect of smoothing costs and guarantees.

The Group is the first company to do so under new rules from the FSA, which require negotiation through a
policyholder advocate. The policyholder advocate is a role created to represent policyholders under FSA rules
governing reattribution. The reattribution negotiation is a complex process with several levels of approval
required, including High Court approval. Following a reattribution, shareholders would be exposed to more
risk and potential reward. This additional exposure will be subject to the same risk management processes that
the Group generally applies.

Outside of the UK, the business is regulated by local regulators that often have similar powers to the FSA and
could therefore have a similar negative impact on perceptions of the Group or have a material adverse effect
on the business, results and/or financial condition and divert management’s attention from the day-to-day
management of the business.

Furthermore, various jurisdictions in which the Group operates, including the UK, have created investor
compensation schemes that require mandatory contributions from market participants in some instances in the
event of a failure of another market participant. As a major participant in the majority of its chosen markets,
circumstances could arise where the Group, along with other companies, may be required to make such
contributions. Additionally there is a risk to the Group and other insurers that they may be obliged to meet
compensation costs arising from bank failures.
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The financial crisis has exposed a number of weaknesses in the current regulatory framework. Whilst these
weaknesses are predominantly in the banking sector, the insurance and investment management industries
potentially face a number of regulatory initiatives aimed at addressing lessons learnt from the crisis. The
Group could be impacted by global initiatives (led by the G20), European initiatives and national initiatives in
the markets within which the Group operates.

The Solvency II Directive (“Solvency II”), an insurance industry regulation agreed by the European
Parliament earlier in 2009, will require European domiciled insurers to move to more risk based capital
requirements. However the more detailed implementing measures still need to be agreed and there is a risk
that this could lead to a significant increase in the capital required to support the annuity business.

There is evidence of heightened supervisory action throughout the world to assess and protect the financial
position of regulated insurance companies. For example, the FSA has asked all life insurers in the UK to
apply further stress tests to their solvency positions at the end of 2008 to ensure they hold sufficient capital.
Other European regulators in certain countries in which the Group operates have adopted new rules — or
indicated that they may adopt new rules in the future — relating to distributable reserves and retention of
profits, which could affect the dividends subsidiaries may pay to the Issuer or Guarantor.

A determination that the Group has failed to comply with applicable regulation could have a negative impact
on the reported results or on the relations with current and potential customers. Regulatory action against a
member of the Group could result in adverse publicity for, or negative perceptions regarding, the Group, or
could have a material adverse effect on the business, results of operations and/or financial condition and
divert management’s attention from the day-to-day management of the business.

The Group's insurance subsidiaries pay contributions to levy schemes in several countries in which the Group
operates. Given the economic environment, there is a heightened risk that the levy contributions will need to
be increased to protect policyholders if an insurance company falls into financial difficulties. The directors of
the Issuer continue to monitor the situation but at present are not aware of any need to increase provisions.

Inconsistent application of Directives by regulators in different European Union member states may place
the business at a competitive disadvantage to other European financial services groups.

Insurance regulation in the UK is largely based on the requirements of European Directives. Inconsistent
application of Directives by regulators in different European Union member states may place the business at a
competitive disadvantage to other European financial services groups. In addition, changes in the local
regulatory regimes of designated territories could affect the calculation of the solvency position.

The Group’s businesses are subject to regulatory risk, including adverse changes in the laws, regulations,
policies and interpretations in the markets in which it operates.

The Group will not always be able to predict accurately the impact of future legislation or regulation or
changes in the interpretation or operation of existing legislation or regulation on the business, results of
operations and/or financial condition. Changes in government policy, legislation or regulatory interpretation
applying to companies in the financial services and insurance industries in any of the markets in which the
Group operates, which may be applied retrospectively, may adversely affect the product range, distribution
channels, capital requirements and, consequently, results and financing requirements.

Such changes could include, for example, alterations to the regulatory framework for pension arrangements
and policies or the regulation of selling practices and solvency requirements (including the implementation of
Solvency II). The Group may face increased compliance costs due to the need to set up additional compliance
controls or the direct cost of such compliance because of changes to financial services legislation or
regulation. The Group faces significant compliance challenges because the regulatory environment is
evolving rapidly and supervisory authorities around the world are assuming an increasingly active and
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aggressive role in interpreting and enforcing regulations in the jurisdictions in which the Group operates, for
example in the UK, the extent of the regulator's interpretation of the principle of “treating customers fairly”.

Regulatory changes or errors may affect the calculation of unit prices or deduction of charges for the
Group’s unit-linked products which may require it to compensate customers retrospectively.

A significant proportion of the Group’s product sales are unit-linked contracts, where product benefits are
linked to the prices of underlying unit funds. Whilst comprehensive controls are in place, there is a risk of
error in the calculation of the prices of these funds, which may be due to human error in data entry, IT related
issues or other causes. Additionally, it is possible that policy charges which are deducted from these contracts
are taken incorrectly, or the methodology is subsequently challenged by policyholders or regulators and
changed retrospectively. Any of these can give rise to compensation payments to customers. Controls are in
place to mitigate these risks, but errors could give rise to future liabilities. Payments due to errors or
compensation may negatively impact profits.

From time to time changes in the interpretation of existing tax laws, amendments to existing tax rates, or
the introduction of new tax legislation may adversely impact the business, results of operations and
financial condition.

The Group operates in numerous tax jurisdictions around the world. Tax risk is the risk associated with
changes in tax law or in the interpretation of tax law. It also includes the risk of changes in tax rates and the
risk of failure to comply with procedures required by tax authorities. Failure to manage tax risks could lead to
an additional tax charge. It could also lead to a financial penalty for failure to comply with required tax
procedures or other aspects of tax law. If, as a result of a particular tax risk materialising, the tax costs
associated with particular transactions are greater than anticipated, it could affect the profitability of those
transactions.

There are also specific rules governing the taxation of policyholders. The Group will be unable accurately to
predict the impact of future changes in tax law on the taxation of life insurance and pension policies in the
hands of policyholders. Amendments to existing legislation (particularly if there is the withdrawal of any tax
relief or an increase in tax rates) or the introduction of new rules may affect the future long term business and
the decisions of policyholders. The impact of such changes upon the Group might depend on the mix of
business in force at the time of such change and could have a material adverse effect on the business, results
of operations and/or financial condition.

The design of life insurance products by life insurance companies takes into account a number of factors,
including risks, benefits, charges, expenses, investment returns (including bonuses) and taxation. The design
of long term insurance products is based on the tax legislation in force at that time. Changes in tax legislation
or in the interpretation of tax legislation may therefore, when applied to such products, have a material
adverse effect on the financial condition of the relevant long term business fund of the company in which the

business was written.

The governance arrangements in place with Delta Lloyd N.V. could impact on how the Group can direct
the day to day management of the internal operations of this subsidiary.

Delta Lloyd N.V. is one of the Group’s subsidiaries consolidated in the Issuer’s consolidated IFRS financial
statements. Delta Lloyd N.V. is subject to the provisions of Dutch corporate law and particularly the Dutch
“full structure company” regime. Under this regime, Delta Lloyd operates under a Supervisory Board, which
is responsible for advising and supervising Delta Lloyd’s Executive Board and is the body having the right to
appoint and dismiss that Board. For governance purposes, the Group’s interests are represented through two
members of the Supervisory Board, which has a duty to a wide variety of stakeholders, including its
shareholders. Currently only the Supervisory Board itself has the power to appoint Supervisory Board
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directors, taking into account recommendations of the shareholders. These arrangements could impact on how
the Group can direct the day to day management of Delta Lloyd's internal operations.

There are inherent funding risks associated with participations in defined benefit staff pension schemes.

The Group operates both defined benefit and defined contribution staff pension schemes. There are inherent
funding risks associated with the defined benefit schemes. Events could result in a material reduction in the
funding position of such schemes and, in some cases, a deficit between the pension scheme’s assets and
liabilities could increase. The factors that affect the scheme’s position include: poor investment performance
of pension fund investments; greater life expectancy than assumed; adverse changes in interest rates; and
other events occurring which make past service benefits more expensive than predicted in the actuarial
assumptions by reference to which funding requirements have been assessed. In the short term, the funding
position is inherently volatile due to movements in the market value of assets. Where a funding deficit or
surplus arises the position will be discussed with the scheme trustees to agreement appropriate actions. This
may include a funding plan being agreed to make good the deficit over a period of years but could also
include a range of other actions such as changes to member contribution rates, changes in future benefit
accruals or closure of schemes to new members. Any surplus or deficit in the defined benefit pension scheme
will affect the Group’s shareholders’ equity.

The Group is reliant on IT systems and there are risks that the current and legacy systems cannot be made
to adapt to growth in the business or new styles of doing business.

Key IT initiatives may not deliver what is required either on time or within budget or provide the performance
levels required to support the current and future needs of the business. Significant resources are devoted to
maintaining and developing IT systems to keep pace with developments within the insurance and fund
management industries. Failure to do so could result in the inability to gather information for pricing,
underwriting and reserving, and to attract and retain customers. The Group could also incur higher
administrative costs both from the processing of business and potentially remediation of disputes.

Acquisitions may divert management attention and other resources and involve risks of undisclosed
liabilities and integration issues.

In recent years the Group has completed a number of acquisitions around the world. Further acquisitions may
occur in the future. Growth by acquisition involves risks that could adversely affect the Group’s operating
results, including the substantial amount of management time that may be diverted from operations to pursue
and complete acquisitions. The Group’s acquisitions could also result in the incurrence of additional
indebtedness, costs, contingent liabilities, and impairment and amortisation expenses related to goodwill and
other intangible assets, all of which could materially adversely affect the businesses, financial condition and
results of operations. Future acquisitions may have a dilutive effect on the ownership and voting percentages
of existing shareholders. The Group may also finance future acquisitions with debt issuances or by entering
into credit facilities, each of which could adversely affect the businesses, financial condition and results of
operations. The businesses that have recently been acquired include long-term insurance and savings, general
insurance and health and fund management. There could be unforeseen liabilities that arise out of the
businesses acquired and may acquire in the future which may not be covered by, or exceed the amounts of any
indemnities provided to the Group by the sellers.

Holding Company (applicable to Issuer only)

The Issuer’s insurance and investment management operations are generally conducted through direct and
indirect subsidiaries. As a holding company, the Issuer’s principal sources of funds are dividends from
subsidiaries, shareholder-backed funds, the shareholder transfer from the Issuer’s long-term funds and any
amounts that may be raised through the issuance of debt and commercial paper. Certain of the subsidiaries
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have regulatory restrictions that may limit the payment of dividends, which in some circumstances could limit
the Group’s ability to pay dividends to shareholders.

Guarantor Company
In addition to the risks described above, the following additional risks are specific to the Guarantor.
General Insurance risk

The Guarantor’s insurance business is managed within a group of companies undertaking insurance business
and other non insurance business in the UK (“UK GI”). UK GI considers insurance risk within its general
insurance activity to be comprised of fluctuations in the timing, frequency and severity of claims; the
assessment and pricing of risk; and the adequacy of reserving.

Liquidity risk
The Guarantor’s investment strategy aims to ensure that the Guarantor has sufficient liquid funds to meet its
expected obligations as they fall due. The ability of the guarantor to meet its financial obligations is

dependent upon the availability of cashflows from its subsidiaries and affiliated companies through dividends,
inter-company advances and other payments.

Risks related to Notes generally
Set out below is a brief description of certain risks relating to the Notes generally:
Guarantee applies to Senior Notes only

The Guarantor has guaranteed the obligations of the Issuer in respect of Senior Notes only. The Guarantor has
no liability with respect to Tier 1 Notes or Tier 2 Notes, which are subordinated obligations of the Issuer only.

Modification, waivers and substitution

The Terms and Conditions of the Notes contain provisions for calling meetings of Noteholders to consider
matters affecting their interests generally. These provisions permit defined majorities to bind all Noteholders
including Noteholders who do not attend and vote at the relevant meeting and Noteholders who vote in a
manner contrary to the majority.

The Terms and Conditions of the Notes also provide that the Trustee may, without the consent of Noteholders,
agree to (i) subject (in the case of the Tier 1 Notes and the Tier 2 Notes) to receiving no objection from the
FSA, any modification of, or to the waiver or authorisation of any breach or proposed breach of, any of the
provisions of Notes or (ii) the substitution of another company as principal debtor under any Notes in place of
the Issuer and/or in the case of Senior Notes, as guarantor in place of the Guarantor, in each case in the
circumstances described in the Terms and Conditions of the Notes.

EU Savings Tax Directive

Under measures implemented in order to comply with EC Council Directive 2003/48/EC on the taxation of
savings income, Member States are required to provide to the tax authorities of another Member State details
of payments of interest (or similar income) paid by a person within its jurisdiction to an individual resident in
that other Member State. However, for a transitional period, Belgium, Luxembourg and Austria will instead
be required (unless during that period they elect otherwise and subject to a procedure whereby, on meeting
certain conditions, the beneficial owner of the interest or other income may request that no tax be withheld) to
operate a withholding system in relation to such payments (the ending of such transitional period being
dependent upon the conclusion of certain other agreements relating to information exchange with certain
other countries). It should be noted that the Directive does not preclude any Member State which is a party to
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the Directive from levying other types of withholding tax or from imposing withholding tax in other
circumstances.

Integral multiples of less than €50,000

Although Notes which are admitted to trading on a regulated market within the EEA or offered to the public
in a Member State of the EEA in circumstances which require the publication of a prospectus under the
Prospectus Directive are required to have a minimum Specified Denomination of €50,000 (or its equivalent in
any other currency as at the date of issue of the relevant Notes), it is possible that the Notes may be traded in
the clearing systems in amounts in excess of €50,000 (or its equivalent) that are not integral multiples of
€50,000 (or its equivalent). In such a case, should definitive Notes be required to be issued, Noteholders who
hold Notes in the relevant clearing system in amounts that are not integral multiples of a Specified
Denomination may need to purchase or sell, on or before the relevant Exchange Date, a principal amount of
Notes such that their holding is an integral multiple of a Specified Denomination.

Notes subject to optional redemption by the Issuer

An optional redemption feature is likely to limit the market value of Notes. During any period when the Issuer
may elect to redeem Notes, the market value of those Notes generally will not rise substantially above the
price at which they can be redeemed. This also may be true prior to any redemption period.

The Issuer may be expected to redeem Notes when its cost of borrowing is lower than the interest rate on the
Notes. At those times, an investor generally would not be able to reinvest the redemption proceeds at an
effective interest rate as high as the interest rate on the Notes being redeemed and may only be able to do so at
a significantly lower rate. Potential investors should consider reinvestment risk in light of other investments
available at that time.

Restricted remedy for non-payment

In accordance with FSA requirements for subordinated capital, the sole remedy against the Issuer available to
the Trustee or (where the Trustee has failed to proceed against the Issuer as provided in the Terms and
Conditions of the Notes) any holder of Notes for recovery of amounts owing in respect of the Tier 1 Notes
and the Tier 2 Notes and Coupons will be the institution of proceedings for the winding-up of the Issuer
and/or proving in such winding-up and/or claiming in the liquidation of the Issuer for such amounts.

Risks related to the Tier 1 Notes
The Issuer’s obligations under the Tier 1 Notes are subordinated

The rights and claims of the holders of the Notes will be subordinated to the claims of all Senior Creditors (as
defined in Condition 18 of the “Terms and Conditions of the Tier 1 Notes”), in that payments in respect
thereof will be conditional upon the Issuer being solvent at the time of payment by the Issuer and in that no
principal, premium or interest or any other amount shall be due and payable in respect of the Notes except to
the extent that the Issuer could make such payment and still be solvent as contemplated by the “Terms and
Conditions of the Tier 1 Notes” immediately thereafter, in each case except in the winding-up of the Issuer.

If at any time an order is made, or an effective resolution is passed, for the winding-up of the Issuer (except in
the circumstances described in Condition 3(c) of the “Terms and Conditions of the Tier 1 Notes”), or an
administrator of the Issuer has been appointed and given notice that it intends to declare and distribute a
dividend there shall be payable by the Issuer in respect of each Tier 1 Note such amount, if any, as would
have been payable to the holder of such Tier 1 Note if, on the day prior to the commencement of the winding-
up or, as the case may be, the administration and thereafter, such holder were the holder of shares in the
capital of the Issuer as follows (and for such purposes capitalised terms used in paragraphs (i) to (iii) below
shall have the meanings given to them in Condition 18 of the “Terms and Conditions of the Tier 1 Notes”):
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@) for each £1 (or, where the Specified Currency is other than pounds sterling, the relevant Specified
Currency Unit) otherwise payable in respect of any Interest Payment, Deferred Interest Payment
(which includes any Deferred Interest Payment which has not been settled in accordance with the
AISM as a result of the Ordinary Shares Threshold, PIK Securities Threshold or Preferred Parity
Securities Threshold, insufficiency or otherwise) or other amount payable in respect of, or arising
from, each Tier 1 Note (including any damages awarded for breach of any obligations) in respect of
which the conditions specified in Condition 3(b)(i) of the “Terms and Conditions of the Tier 1 Notes”
are not satisfied on the date on which the same would otherwise be due and payable or which
otherwise have not been satisfied, apart from principal: one preference share of £1 (or, as appropriate,
the relevant Specified Currency Unit) each in the capital of the Issuer ranking equally with the
Notional Preference Shares;

(i)  subject to (iii) below, for each £1 (or, as appropriate, the relevant Specified Currency Unit) otherwise
payable in respect of the principal amount of each Tier 1 Note: such number of Ordinary Shares of the
Issuer then in issue whose nominal value aggregates to £1 (or, as appropriate, the relevant Specified
Currency Unit) ranking equally with the issued Ordinary Shares; and

(i)  if and to the extent that the principal amount of each Tier 1 Note exceeds the amount of Deferred
Interest Payments attributable to such Tier 1 Note (the “excess amount”), for each £1 (or, as
appropriate, the relevant Specified Currency Unit) of excess amount otherwise payable in respect of, or
arising from, such Tier 1 Note: one preference share of £1 (or, as appropriate, the relevant Specified
Currency Unit) each in the capital of the Issuer ranking equally with the Notional Preference Shares.

Although the Tier 1 Notes may pay a higher rate of interest than comparable Notes which are not
subordinated, there is a significant risk that an investor in Tier 1 Notes will lose all or some of its investment
should the Issuer become insolvent.

Deferral of Interest Payments

The Issuer may elect to defer any Interest Payment on those Tier 1 Notes which are Option A Notes and may,
on any Discretionary Interest Payment Date, defer any Interest Payment on those Tier 1 Notes which are
Option B Notes. If the Issuer does defer an Interest Payment (whether pursuant to the general right to defer an
Interest Payment under Condition 5 of the Tier 1 Notes or by virtue of failing to satisfy the condition to
payment set out in Condition 3(b)(i) of the Tier 1 Notes), such Deferred Interest Payment may be satisfied at
any time by the Issuer giving 14 days’ notice to the holders of the Notes and shall be satisfied upon the first of
the following to occur: (i) redemption of the Notes in accordance with Condition 6(d) of the Tier 1 Notes; (ii)
redemption, substitution or variation of the Notes in accordance with Condition 6 or (iii) substitution of the
Notes by Substituted Preference Shares pursuant to Condition 6(i) of the Tier 1 Notes. Deferred Coupons may
only (except following a Suspension and in the circumstances otherwise provided in Condition 5(c)(viii) of
the Tier 1 Notes) be satisfied by means of the Alternative Interest Satisfaction Mechanism and the operation
of such mechanism is subject to certain conditions (more particularly described in the Terms and Conditions
of the Tier 1 Notes).

Except in the limited circumstances provided in Condition 5(c)(vi) of the Tier 1 Notes, no Deferred Interest
Payment will bear interest.

Perpetual Securities

The Issuer is under no obligation to redeem the Tier 1 Notes at any time and the holders of Tier 1 Notes have
no right to call for their redemption. The Issuer may from time to time, in connection with the issue of a
Series of Tier 1 Notes, enter into a replacement capital covenant for the benefit of holders of certain of its
outstanding debt. A replacement capital covenant would permit the Issuer to redeem such Series of Tier 1
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Notes only to the extent it has raised sufficient net proceeds from the issuance of qualifying securities. See
Condition 6(b) in the “Terms and Conditions of the Tier 1 Notes” for a summary of the terms of such a
replacement capital covenant.

Redemption, Exchange Risk and Substitution

The Tier 1 Notes may, subject as provided in Condition 6 of the Tier 1 Notes, be redeemed at their Optional
Redemption Amount together with any interest accrued to (but excluding) the date fixed for redemption and
any Outstanding Payments at the option of the Issuer on any Optional Redemption Date. In addition, upon the
occurrence of a Tax Event or a Capital Disqualification Event, the Tier 1 Notes may be (i) substituted for, or
their terms varied so that they become, Qualifying Tier 1 Securities or Qualifying Upper Tier 2 Securities; or
(ii) redeemed in the case of (x) a Tax Event, at their outstanding principal amount or, (y) a Capital
Disqualification Event, at the Capital Disqualification Redemption Price, together in each case with any
Outstanding Payments, all as more particularly described in “Terms and Conditions of the Tier 1 Notes — 6.
Redemption, Substitution, Variation, Purchase and Options”.

Furthermore, upon the occurrence and continuation of a Substitution Event, the Issuer may, subject as
provided in Condition 6 of the Tier 1 Notes, substitute the Tier 1 Notes by Substituted Preference Shares, all
as more particularly described in “Terms and Conditions of the Tier 1 Notes — 6. Redemption, Substitution,
Variation, Purchase and Options — (i) Substitution for Substituted Preference Shares”.

The tax consequences of holding preferences shares following a substitution could be different for some
categories of holder from the tax consequences for them of holding Tier 1 Notes. If so specified in the
relevant Final Terms, the terms of Substituted Preference Shares may not provide for a step-up in the dividend
rate matching any step-up in Coupon Rate payable on the Tier 1 Notes for which they are substituted.

No limitation on issuing senior or pari passu securities

There is no restriction on the amount of securities which the Issuer may issue and which may rank senior to,
or pari passu with, the Tier 1 Notes. The issue of any such securities may reduce the amount recoverable by
holders of Tier 1 Notes on a winding-up of the Issuer and/or may increase the likelihood of a deferral of
payments under the Tier 1 Notes.

Use of the AISM to satisfy Deferred Interest Payments may be subject to caps

The Issuer may satisfy AISM Payments only by means of issuing Ordinary Shares, PIK Securities and/or
Preferred Parity Securities in accordance with “Terms and Conditions of the Tier 1 Notes — Deferral of
Payments”. The ability of the Issuer to satisfy Deferred Interest Payments by means of issuing Ordinary
Shares, PIK Securities or Preferred Parity Securities is subject to caps on the issue of such securities as
referred to in “Terms and Conditions of the Tier 1 Notes — Deferral of Payments”. Consequently, if at any
time when any Deferred Interest Payments fall to be satisfied, the Issuer has reached the caps, the Issuer will
not be able to satisfy such Deferred Interest Payment to such extent for the life of such Tier 1 Notes (in the
case of Preferred Parity Securities or PIK Securities) or for a 12 month period (in the case of Ordinary
Shares). Further, the Tier 1 Notes may not be redeemed, substituted or varied unless and until all Deferred
Interest Payments (if any) are satisfied in full through the operation of the AISM, on or prior to the date set for
the relevant redemption, substitution or variation.

Availability of shares and securities

The Issuer will undertake to use all reasonable endeavours to obtain and maintain certain corporate
authorisations required for the operation of the AISM, as more particularly described in “Terms and
Conditions of the Tier 1 Notes — Deferral of Payments”. However, if, at the time when any AISM Payments
fall to be satisfied, the Issuer does not have available and/or the Directors do not have the necessary authority
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under English law to allot (free from any pre-emption rights) a sufficient number of Eligible Securities to
satisfy the relevant AISM Payments, then the Issuer will not be able to operate the AISM.

The Issuer may not exercise its right to redeem, substitute or vary the Tier 1 Notes, unless the Issuer has
available, and the Directors have the corresponding authority to allot, such number of Eligible Securities as
may be required to be issued for the purposes of satisfying in full any AISM Payments which are required to
be satisfied in connection with such redemption, substitution or variation (all as more particularly described in
“Terms and Conditions of the Tier 1 Notes — Deferral of Interest”). In addition, the Tier 1 Notes may not be
redeemed, substituted or varied unless all Deferred Interest Payments (if any) are satisfied through the
operation of the AISM on or prior to the date set for the relevant redemption, substitution or variation.

Risks relating to the Undated Tier 2 Notes
The Issuer’s obligations under the Undated Tier 2 Notes are subordinated

The Undated Tier 2 Notes will constitute direct and unsecured obligations of the Issuer and rank pari passu
and without any preference among themselves. In the event of the winding-up or administration of the Issuer,
the payment obligations of the Issuer under the Undated Tier 2 Notes shall be subordinated to the claims of all
Senior Creditors (as defined in Condition 18 of the “Terms and Conditions of the Undated Tier 2 Notes”
(which shall include holders of the Dated Tier 2 Notes)) of the Issuer but shall rank at least pari passu with all
other undated or perpetual obligations of the Issuer that are not expressed by their terms to rank junior to the
Undated Tier 2 Notes and in priority to the claims of holders of all classes of share capital of the Issuer.

Without prejudice to Condition 3(b) of the “Terms and Conditions of the Undated Tier 2 Notes”, all payments
under or arising from the Undated Tier 2 Notes, the Coupons relating to them and the Trust Deed shall be
conditional upon the Issuer being solvent at the time for payment by the Issuer, and no amount shall be
payable in respect of the Undated Tier 2 Notes unless and until such time as the Issuer could make such
payment and still be solvent as contemplated by the “Terms and Conditions of the Undated Tier 2 Notes”
immediately thereafter.

If at any time an order is made or an effective resolution is passed for the winding-up of the Issuer (except in
the circumstances described in Condition 3(b) of the “Terms and Conditions of the Undated Tier 2 Notes™) or
an administrator of the Issuer has been appointed and given notice that it intends to declare and distribute a
dividend, there shall be payable on each Undated Tier 2 Note such amount, if any, as would have been
payable to the holder thereof if, on the date prior to the commencement of the winding-up or, as the case may
be, the administration and thereafter, such holder were the holder of a preference share in the capital of the
Issuer having a preferential right to a return of assets in the winding-up over the holders of all issued shares
for the time being in the capital of the Issuer on the assumption that such preference share was entitled to
receive on a return of assets in such winding-up an amount equal to the principal amount of such Undated
Tier 2 Note, together with Arrears of Interest, if any, and any interest which has accrued up to, but excluding,
the date of repayment.

Although the Tier 2 Notes may pay a higher rate of interest than comparable Notes which are not
subordinated, there is a significant risk that an investor in Undated Tier 2 Notes will lose all or some of its
investment should the Issuer become insolvent.

Deferral of Interest Payments

The Issuer may elect to defer any payment of interest on those Undated Tier 2 Notes which are Option A
Notes which would otherwise be payable on an Interest Payment Date. The Issuer may, on any Discretionary
Interest Payment Date, defer any payment of interest on those Undated Tier 2 Notes which are Option B
Notes which would otherwise be payable on such date.
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Any interest in respect of the Notes not paid on an Interest Payment Date or Discretionary Interest Payment
Date (as appropriate), together with any other interest in respect thereof not paid on any earlier Interest
Payment Date or Discretionary Interest Payment Date (as appropriate), may (subject to Condition 3(b)) be
paid in whole or in part at any time and in any event will automatically become immediately due and payable
in whole upon the earlier of:

@) the date on which an order is made or a resolution is passed for the winding-up of the Issuer (other
than a solvent winding-up solely for the purposes of a reconstruction or amalgamation or the
substitution in place of the Issuer of a successor in business of the Issuer, the terms of which
reconstruction, amalgamation or substitution (i) have previously been approved in writing by the
Trustee or by an Extraordinary Resolution (as defined in the Trust Deed) and (ii) do not provide that
the Notes shall thereby become payable) or an administrator of the Issuer has been appointed and
given notice that it intends to declare and distribute a dividend; or

(i1))  the date fixed for any redemption or purchase of Notes by or on behalf of the Issuer.
Arrears of Interest and any other amount, payment of which is so deferred, shall not themselves bear interest.
Perpetual Securities

The Issuer is under no obligation to redeem the Undated Tier 2 Notes at any time and the holders of Undated
Tier 2 Notes have no right to call for their redemption.

Redemption and Exchange Risk

The Undated Tier 2 Notes may, subject as provided in Condition 6, be redeemed at their Optional Redemption
Amount together with any interest accrued to (but excluding) the date fixed for redemption and any Arrears of
Interest at the option of the Issuer on any Optional Redemption Date. In addition, upon the occurrence of a
Tax Event or a Capital Disqualification Event, the Undated Tier 2 Notes may be (i) substituted for, or their
terms varied so that they become Qualifying Upper Tier 2 Securities; or (ii) redeemed in the case of (x) a Tax
Event, at their outstanding principal amount or, (y) a Capital Disqualification Event, at the Capital
Disqualification Redemption Price together in each case with Arrears of Interest, all as more particularly
described in “Terms and Conditions of the Undated Tier 2 Notes — Redemption, Substitution, Variation,
Purchase and Options”.

No limitation on issuing senior or pari passu securities

There is no restriction on the amount of securities which the Issuer may issue and which may rank senior to,
or pari passu with, the Undated Tier 2 Notes. The issue of any such securities may reduce the amount
recoverable by holders of Undated Tier 2 Notes on a winding-up of the Issuer and/or may increase the
likelihood of a deferral of payments under the Undated Tier 2 Notes.

Risks relating to the Dated Tier 2 Notes
The Issuer’s obligations under the Dated Tier 2 Notes are subordinated

The Dated Tier 2 Notes will constitute direct, unsecured and subordinated obligations of the Issuer and rank
pari passu and without any preference among themselves. In the event of the winding-up or administration of
the Issuer, the payment obligations of the Issuer under or arising from the Dated Tier 2 Notes, the Coupons
relating to them and the Trust Deed shall be subordinated to the claims of all Senior Creditors (as defined in
Condition 18 of the “Terms and Conditions of the Dated Tier 2 Notes™) of the Issuer but shall rank at least
pari passu with all other subordinated obligations of the Issuer which constitute, or would but for any
applicable limitation on the amount of such capital, constitute Lower Tier 2 Capital and in priority to those
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whose claims constitute or would but for any applicable limitation on the amount of such capital, constitute
Upper Tier 2 Capital or Tier 1 Capital and to the claims of holders of all classes of share capital of the Issuer.

Deferral of Interest Payments on Option B Notes

The Issuer may on any Optional Interest Payment Date, being an Interest Payment Date upon which, inter
alia, a Regulatory Intervention is occurring or which falls in a financial year in which no interest payments
have been made on any junior or pari passu ranking securities of the Issuer, subject to payment of Arrears of
Interest in accordance with Condition 5(c), defer paying interest on each Optional Interest Payment Date until
the Maturity Date or any earlier date on which those Dated Tier 2 Notes which are Option B Notes are
redeemed in full.

Redemption and Exchange Risk

The Dated Tier 2 Notes may, subject as provided in Condition 6, be redeemed at their Optional Redemption
Amount together with any interest accrued to (but excluding) the date fixed for redemption and any Arrears of
Interest at the option of the Issuer on any Optional Redemption Date. In addition, upon the occurrence of a
Tax Event or a Capital Disqualification Event, the Dated Tier 2 Notes may be (i) substituted for, or their terms
varied so that they become, Qualifying Lower Tier 2 Securities; or (ii) redeemed in the case of (x) a Tax
Event, at their outstanding principal amount or, (y) in the case of a Capital Disqualification Event, at the
Capital Disqualification Redemption Price, together in each case with Arrears of Interest, all as more
particularly described in “Terms and Conditions of the Dated Tier 2 Notes — Redemption, Substitution,
Variation, Purchase and Options”.

No limitation on issuing series or pari passu securities

There is no restriction on the amount of securities which the Issuer may issue and which may rank senior to,
or pari passu with, the Dated Tier 2 Notes. The issue of any such securities may reduce the amount
recoverable by holders of Dated Tier 2 Notes on a winding-up of the Issuer and/or may increase the likelihood
of a deferral of payments under the Option B Notes.

Risks related to the structure of a particular Issue of Senior Notes

A wide range of Senior Notes may be issued under the Programme. A number of these Senior Notes may have
features which contain particular risks for potential investors. Set out below is a description of certain such
features:

Index Linked Senior Notes and Dual Currency Senior Notes

The Issuer may issue Senior Notes with principal or interest determined by reference to an index or formula,
to changes in the prices of securities or commodities, to movements in currency exchange rates or other
factors (each, a “Relevant Factor”). In addition, the Issuer may issuer Senior Notes with principal or interest
payable in one or more currencies which may be different from the currency in which the Senior Notes are
denominated. Potential investors should be aware that:

@) the market price of such Senior Notes may be volatile;
(i)  they may receive no interest;
(iii)) payment of principal or interest may occur at a different time or in a different currency than expected;

(iv)  the amount of principal payable at redemption may be less than the nominal amount of such Senior
Notes or even zero;
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(v)  a Relevant Factor may be subject to significant fluctuations that may not correlate with changes in
interest rates, currencies or other indices;

(vi) if a Relevant Factor is applied to Senior Notes in conjunction with a multiplier greater than one or
contains some other leverage factor, the effect of changes in the Relevant Factor on principal or
interest payable likely will be magnified; and

(vii) the timing of changes in a Relevant Factor may affect the actual yield to investors, even if the average
level is consistent with their expectations. In general, the earlier the change in the Relevant Factor, the
greater the effect on yield.

Partly-paid Senior Notes

The Issuer may issue Senior Notes where the issue price is payable in more than one instalment. Failure to
pay any subsequent instalment could result in an investor losing all of its investment.

Variable rate Senior Notes with a multiplier or other leverage factor

Senior Notes with variable interest rates can be volatile investments. If they are structured to include
multipliers or other leverage factors, or caps or floors, or any combination of those features or other similar
related features, their market values may be even more volatile than those for securities that do not include
those features.

Inverse Floating Rate Senior Notes

Inverse Floating Rate Senior Notes have an interest rate equal to a fixed rate minus a rate based upon a
reference rate such as LIBOR. The market values of such Senior Notes typically are more volatile than market
values of other conventional floating rate debt securities based on the same reference rate (and with otherwise
comparable terms). Inverse Floating Rate Senior Notes are more volatile because an increase in the reference
rate not only decreases the interest rate of the Senior Notes, but may also reflect an increase in prevailing
interest rates, which further aversely affects the market value of these Senior Notes.

Fixed/Floating rate Senior Notes

Fixed/Floating Rate Senior Notes may bear interest at a rate that the Issuer may elect to convert from a fixed
rate to a floating rate, or from a floating rate to a fixed rate. The Issuer’s ability to convert the interest rate will
affect the secondary market and the market value of such Senior Notes since the Issuer may be expected to
convert the rate when it is likely to produce a lower overall cost of borrowing. If the Issuer converts from a
fixed rate to a floating rate, the spread on the Fixed/Floating Rate Senior Notes may be less favourable than
the prevailing spreads on comparable Floating Rate Senior Notes tied to the same reference rate. In addition,
the new floating rate at any time may be lower than the rates on other Senior Notes. If the Issuer converts
from a floating rate to a fixed rate, the fixed rate may be lower than then prevailing rates on its Senior Notes.

Senior Notes issued at a substantial discount or premium

The market values of securities issued at a substantial discount or premium to their nominal amount tend to
fluctuate more in relation to general changes in interest rates than do prices for conventional interest-bearing
securities. Generally, the longer the remaining term of the securities, the greater the price volatility as
compared to conventional interest-bearing securities with comparable maturities.

Risks related to the market generally

Set out below is a brief description of certain market risks, including liquidity risk, exchange rate risk, interest
rate risk and credit risk:
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The secondary market generally

Notes may have no established trading market when issued, and one may never develop. If a market does
develop, it may not be liquid. Therefore, investors may not be able to sell their Notes easily or at prices that
will provide them with a yield comparable to similar investments that have a developed secondary market.
Illiquidity may have a severely adverse effect on the market value of Notes.

Exchange rate risks and exchange controls

The Issuer will pay principal and interest on the Notes in the Specified Currency. This presents certain risks
relating to currency conversions if an investor’s financial activities are denominated principally in a currency
or currency unit (the “Investor’s Currency”) other than the Specified Currency. These include the risk that
exchange rates may significantly change (including changes due to devaluation of the Specified Currency or
revaluation of the Investor’s Currency) and the risk that authorities with jurisdiction over the Investor’s
Currency may impose or modify exchange controls. An appreciation in the value of the Investor’s Currency
relative to the Specified Currency would decrease (1) the Investor’s Currency-equivalent yield on the Notes,
(2) the Investor’s Currency equivalent value of the principal payable on the Notes and (3) the Investor’s
Currency equivalent market value of the Notes.

Interest rate risks

Investment in Fixed Rate Notes involves the risk that subsequent changes in market interest rates may
adversely affect the value of Fixed Rate Notes.

Credit ratings may not reflect all risks

One or more independent credit rating agencies may assign credit ratings to an issue of Notes. The ratings
may not reflect the potential impact of all risks related to structure, market, additional factors discussed
above, and other factors that may affect the value of the Notes. A credit rating is not a recommendation to buy,
sell or hold securities and may be revised or withdrawn by the rating agency at any time.
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TERMS AND CONDITIONS OF THE SENIOR NOTES

The following is the text of the terms and conditions that, subject to completion and amendment and as
supplemented or varied in accordance with the provisions of Part A of the relevant Final Terms and, if
applicable, subject to any amendment or supplement set out in any applicable Supplemental Prospectus, shall
be applicable to the Senior Notes in definitive form (if any) issued in exchange for the Global Note(s) or
Certificates representing each Series of Senior Notes. The full text of these terms and conditions together with
the relevant provisions of Part A of the Final Terms and, if applicable, the relevant provisions of any
applicable Supplemental Prospectus shall be endorsed on such Bearer Notes or on the Certificates relating to
such Registered Notes. Accordingly, references in these terms and conditions to provisions specified hereon
shall be to the provisions endorsed on the face of the relevant Note or set out in the relevant Final Terms and,
if applicable, Supplemental Prospectus. All capitalised terms that are not defined in these Conditions will
have the meanings given to them in Part A of the relevant Final Terms. Those definitions will be endorsed on
the definitive Notes or Certificates, as the case may be. References in the Conditions to “Notes” are to the

Senior Notes of one Series only, not to all Notes that may be issued under the Programme.

The Notes are constituted by a Trust Deed (as amended or supplemented as at the date of issue of the Notes
(the “Issue Date”), the “Trust Deed”) dated 15 September 2009 between Aviva plc (the “Issuer”), Aviva
International Insurance Limited (the “Guarantor”) and the Law Debenture Trust Corporation p..c. (the
“Trustee”, which expression shall include all persons for the time being the trustee or trustees under the Trust
Deed) as trustee for the Noteholders (as defined below). These terms and conditions include summaries of,
and are subject to, the detailed provisions of the Trust Deed, which includes the form of the Bearer Notes,
Certificates, Coupons and Talons referred to below. An Agency Agreement dated 27 November 2007 (as
amended or supplemented as at the Issue Date, the “Agency Agreement”) has been entered into in relation to
the Notes between the Issuer, the Guarantor, the Trustee, HSBC Bank plc as initial issuing and paying agent
and the other agents named in it. The issuing and paying agent, the paying agents, the registrar, the transfer
agents and the calculation agent(s) for the time being (if any) are referred to below respectively as the
“Issuing and Paying Agent”, the “Paying Agents” (which expression shall include the Issuing and Paying
Agent), the “Registrar”, the “Transfer Agents” (which expression shall include the Registrar) and the
“Calculation Agent(s)”. Copies of the Trust Deed and the Agency Agreement are available for inspection
during usual business hours and upon reasonable notice at the principal office of the Trustee (presently at
Fifth Floor, 100 Wood Street, London EC2V 7EX, United Kingdom) and at the specified offices of the Paying
Agents and the Transfer Agents.

The Noteholders, the holders of the interest coupons (the “Coupons”) relating to interest bearing Notes in
bearer form and, where applicable in the case of such Notes, talons for further Coupons (the “Talons”) (the
“Couponholders”) and the holders of the receipts for the payment of instalments of principal (the “Receipts”)
relating to Notes in bearer form of which the principal is payable in instalments are entitled to the benefit of,
are bound by, and are deemed to have notice of, all the provisions of the Trust Deed and are deemed to have
notice of those provisions applicable to them of the Agency Agreement.

As used in these Conditions, “Tranche” means Notes which are identical in all respects.

1  Form, Denomination and Title

The Notes are issued in bearer form (‘“Bearer Notes™) or in registered form (“Registered Notes”) in each case
in the Specified Denomination(s) shown hereon provided that in the case of any Notes which are to be
admitted to trading on a regulated market within the European Economic Area or offered to the public in a
Member State of the European Economic Area in circumstances which require the publication of a Prospectus
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under the Prospectus Directive, the minimum Specified Denomination shall be €50,000 (or its equivalent in
any other currency as at the date of issue of the relevant Notes).

All Registered Notes shall have the same Specified Denomination.

This Note is a Fixed Rate Note, a Floating Rate Note, a Zero Coupon Note, an Index Linked Interest Note, an
Index Linked Redemption Note, an Instalment Note, a Dual Currency Note or a Partly Paid Note, a
combination of any of the foregoing or any other kind of Note, depending upon the Interest and
Redemption/Payment Basis shown hereon.

Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a Talon) attached,
save in the case of Zero Coupon Notes in which case references to interest (other than in relation to interest
due after the Maturity Date), Coupons and Talons in these Conditions are not applicable. Instalment Notes are
issued with one or more Receipts attached.

Registered Notes are represented by registered certificates (“Certificates”) and, save as provided in
Condition 2(b), each Certificate shall represent the entire holding of Registered Notes by the same holder.

Title to the Bearer Notes and the Receipts, Coupons and Talons shall pass by delivery. Title to the Registered
Notes shall pass by registration in the register that the Issuer shall procure to be kept by the Registrar in
accordance with the provisions of the Agency Agreement (the “Register”). Except as ordered by a court of
competent jurisdiction or as required by law, the holder (as defined below) of any Note, Receipt, Coupon or
Talon shall be deemed to be and may be treated as its absolute owner for all purposes whether or not it is
overdue and regardless of any notice of ownership, trust or an interest in it, any writing on it (or on the
Certificate representing it) or its theft or loss (or that of the related Certificate) and no person shall be liable
for so treating the holder.

In these Conditions, “Noteholder” means the bearer of any Bearer Note and the Receipts relating to it or the
person in whose name a Registered Note is registered (as the case may be), “holder” (in relation to a Note,
Receipt, Coupon or Talon) means the bearer of any Bearer Note, Receipt, Coupon or Talon or the person in
whose name a Registered Note is registered (as the case may be) and capitalised terms have the meanings
given to them hereon and in the Trust Deed.

2 Transfers of Registered Notes
(a)  Transfer of Registered Notes

One or more Registered Notes may be transferred upon the surrender (at the specified office of the
Registrar or any Transfer Agent) of the Certificate representing such Registered Notes to be
transferred, together with the form of transfer (as set out in Schedule 1 of the Trust Deed) endorsed on
such Certificate, (or another form of transfer substantially in the same form and containing the same
representations and certifications (if any), unless otherwise agreed by the Issuer), duly completed and
executed and any other evidence as the Registrar or Transfer Agent may reasonably require. In the case
of a transfer of part only of a holding of Registered Notes represented by one Certificate, a new
Certificate shall be issued to the transferee in respect of the part transferred and a further new
Certificate in respect of the balance of the holding not transferred shall be issued to the transferor. All
transfers of Notes and entries on the Register will be made subject to the detailed regulations
concerning transfers of Notes scheduled to the Agency Agreement. The regulations may be changed by
the Issuer, with the prior written approval of the Registrar and the Trustee. A copy of the current
regulations will be made available by the Registrar to any Noteholder upon request.
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(b)

(c)

(d)

(e)

Exercise of Options or Partial Redemption in Respect of Registered Notes

In the case of an exercise of an Issuer’s or Noteholders’ option in respect of a holding of Registered
Notes represented by a single Certificate or a partial redemption of a holding of Registered Notes
represented by a single Certificate, a new Certificate shall be issued to the holder to reflect the exercise
of such option or in respect of the balance of the holding not redeemed. In the case of a partial exercise
of an option resulting in Registered Notes of the same holding having different terms, separate
Certificates shall be issued in respect of those Notes of that holding that have the same terms. New
Certificates shall only be issued against surrender of the existing Certificates to the Registrar or any
Transfer Agent. In the case of a transfer of Registered Notes to a person who is already a holder of
Registered Notes, a new Certificate representing the enlarged holding shall only be issued against
surrender of the Certificate representing the existing holding.

Delivery of New Certificates

Each new Certificate to be issued pursuant to Conditions 2(a) or (b) shall be available for delivery
within three business days of receipt of the form of transfer or Exercise Notice (as defined in
Condition 6(e)) and surrender of the Certificate for exchange. Delivery of the new Certificate(s) shall
be made at the specified office of the Transfer Agent or of the Registrar (as the case may be) to whom
delivery or surrender of such form of transfer, Exercise Notice or Certificate shall have been made or,
at the option of the holder making such delivery or surrender as aforesaid and as specified in the
relevant form of transfer, Exercise Notice or otherwise in writing, be mailed by uninsured post at the
risk of the holder entitled to the new Certificate to such address as may be so specified, unless such
holder requests otherwise and pays in advance to the relevant Transfer Agent the costs of such other
method of delivery and/or such insurance as it may specify. In this Condition 2(c), “business day”
means a day, other than a Saturday or Sunday, on which banks are open for business in the place of the
specified office of the relevant Transfer Agent or the Registrar (as the case may be).

Exchange Free of Charge

Exchange and transfer of Notes and Certificates on registration, transfer, exercise of an option or
partial redemption shall be effected without charge by or on behalf of the Issuer, the Registrar or the
Transfer Agents, but upon payment of any tax or other governmental charges by the person submitting
such Notes or Certificates that may be imposed in relation to it (or the giving of such indemnity as the
Registrar or the relevant Transfer Agent may require).

Closed Periods

No Noteholder may require the transfer of a Registered Note to be registered (i) during the period of
15 days ending on the due date for redemption of, or payment of any Instalment Amount in respect of,
that Note, (ii) during the period of 15 days prior to any date on which Notes may be called for
redemption by the Issuer at its option pursuant to Condition 6(d), (iii) after any such Note has been
called for redemption or (iv) during the period of seven days ending on (and including) any Record
Date.

3  Guarantee and Status

(a)
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Guarantee

The Guarantor has unconditionally and irrevocably guaranteed the due payment of all sums expressed
to be payable by the Issuer under the Trust Deed, the Notes, Receipts and Coupons. Its obligations in
that respect (the “Guarantee”) are contained in the Trust Deed.
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(b)  Status of Notes and Guarantee

The Notes and the Receipts and Coupons relating to them constitute (subject to Condition 4) unsecured
obligations of the Issuer and shall at all times rank pari passu and without any preference among
themselves. The payment obligations of the Issuer under the Notes and the Receipts and Coupons
relating to them and of the Guarantor under the Guarantee shall, save for such exceptions as may be
provided by applicable legislation and subject to Condition 4, at all times rank at least equally with all
other unsecured and unsubordinated indebtedness and monetary obligations of the Issuer and the
Guarantor respectively, present and future.

4  Negative Pledge

So long as any of the Notes remains outstanding (as defined in the Trust Deed) neither the Issuer nor the
Guarantor will create or have outstanding any mortgage, charge, pledge, lien or other encumbrance (other
than any arising by operation of law) upon the whole or any part of its or their respective undertakings or
assets (other than assets representing the fund or funds maintained by the Issuer or the Guarantor in respect of
long-term business (as defined in the Financial Services and Markets Act 2000)) present or future, to secure
any Relevant Indebtedness (as defined below) or to secure any guarantee or indemnity in respect thereof,
without simultaneously with, or prior to, the creation of such security, securing the Notes equally and rateably
therewith to the satisfaction of the Trustee, or providing other security therefor which the Trustee in its
absolute discretion shall deem not materially less beneficial to the Noteholders or as shall be approved by an
Extraordinary Resolution (as defined in the Trust Deed) of the Noteholders.

“Relevant Indebtedness” means any indebtedness for moneys borrowed (as defined in Condition 10) (other
than (i) indebtedness which has a stated maturity not exceeding one year or (ii) any indebtedness which
comprises non-recourse borrowings (as defined below) and which, in either case, is in the form of, or
represented or evidenced by, bonds, notes, debentures, loan stock or other securities which, with the
agreement of the Issuer or the Guarantor, are quoted, listed, dealt in or traded on a stock exchange or over the
counter or other recognised securities market.

“non-recourse borrowings” means any indebtedness for moneys borrowed to finance the ownership,
acquisition, development and/or operation of an asset in respect of which the person or persons to whom any
such indebtedness for moneys borrowed is or may be owed by the relevant borrower has or have no recourse
whatsoever to the Issuer, the Guarantor or any of their respective Subsidiaries for the repayment thereof other
than:

@i) recourse to such borrower for amounts limited to the cash flow or net cash flow from such asset;
and/or

(i)  recourse to such borrower for the purpose only of enabling amounts to be claimed in respect of such
indebtedness for borrowed money in an enforcement of any encumbrance given by such borrower over
such asset or the income, cash flow or other proceeds deriving therefrom (or given by any shareholder
or the like in the borrower over its shares or the like in the capital of the borrower) to secure
indebtedness for moneys borrowed, provided that (A) the extent of such recourse to such borrower is
limited solely to the amount of any recoveries made on such enforcement, and (B) such person or
persons are not entitled, by virtue of any right or claim arising out of or in connection with such
indebtedness for moneys borrowed, to commence proceedings for the winding-up or dissolution of the
borrower or to appoint or procure the appointment of any receiver, trustee or similar person or officer
in respect of the borrower or any of its assets (save for the assets the subject of such encumbrance);
and/or
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(iii)

recourse to such borrower generally, or directly or indirectly to the Issuer or any of its Subsidiaries,

under any form of assurance, undertaking or support, which recourse is limited to a claim for damages

for breach of an obligation (not being a payment obligation or an obligation to procure payment by

another or an indemnity in respect thereof) by the person against whom such recourse is available.

“Subsidiary” means any entity which is for the time being a subsidiary (with the meaning of Section 1159 of
the Companies Act 2006).

5 Interest and other Calculations

(@)

(b)
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Interest on Fixed Rate Notes

Each Fixed Rate Note bears interest on its outstanding nominal amount from the Interest

Commencement Date at the rate per annum (expressed as a percentage) equal to the Rate of Interest,

such interest being payable in arrear on each Interest Payment Date. The amount of interest payable

shall be determined in accordance with Condition 5(h).

Interest on Floating Rate Notes and Index Linked Interest Notes

(i)

(ii)

(iii)

Interest Payment Dates: Each Floating Rate Note and Index Linked Interest Note bears interest
on its outstanding nominal amount from the Interest Commencement Date at the rate per annum
(expressed as a percentage) equal to the Rate of Interest, such interest being payable in arrear
on each Interest Payment Date. The amount of interest payable shall be determined in
accordance with Condition 5(h). Such Interest Payment Date(s) is/are either shown hereon as
Specified Interest Payment Dates or, if no Specified Interest Payment Date(s) is/are shown
hereon, “Interest Payment Date” shall mean each date which falls the number of months or
other period shown hereon as the Interest Period after the preceding Interest Payment Date or,
in the case of the first Interest Payment Date, after the Interest Commencement Date.

Business Day Convention: If any date referred to in these Conditions that is specified to be
subject to adjustment in accordance with a Business Day Convention would otherwise fall on a
day that is not a Business Day, then, if the Business Day Convention specified is (A) the
Floating Rate Business Day Convention, such date shall be postponed to the next day that is a
Business Day unless it would thereby fall into the next calendar month, in which event (x) such
date shall be brought forward to the immediately preceding Business Day and (y) each
subsequent such date shall be the last Business Day of the month in which such date would
have fallen had it not been subject to adjustment, (B) the Following Business Day Convention,
such date shall be postponed to the next day that is a Business Day, (C) the Modified Following
Business Day Convention, such date shall be postponed to the next day that is a Business Day
unless it would thereby fall into the next calendar month, in which event such date shall be
brought forward to the immediately preceding Business Day or (D) the Preceding Business Day
Convention, such date shall be brought forward to the immediately preceding Business Day.

Rate of Interest for Floating Rate Notes: The Rate of Interest in respect of Floating Rate Notes
for each Interest Accrual Period shall be determined in the manner specified hereon and the
provisions below relating to either ISDA Determination or Screen Rate Determination shall
apply, depending upon which is specified hereon.

(A) ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified hereon as the manner in which the Rate of
Interest is to be determined, the Rate of Interest for each Interest Accrual Period shall be
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(B)

determined by the Calculation Agent as a rate equal to the relevant ISDA Rate. For the
purposes of this sub-paragraph (A), “ISDA Rate” for an Interest Accrual Period means a
rate equal to the Floating Rate that would be determined by the Calculation Agent under
a Swap Transaction under the terms of an agreement incorporating the ISDA Definitions
and under which:

(x)  the Floating Rate Option is as specified hereon;
(y)  the Designated Maturity is a period specified hereon and

(z)  the relevant Reset Date is the first day of that Interest Accrual Period unless
otherwise specified hereon.

For the purposes of this sub-paragraph (A), “Floating Rate”, “Calculation Agent”,
“Floating Rate Option”, “Designated Maturity”, “Reset Date” and “Swap Transaction”
have the meanings given to those terms in the ISDA Definitions.

Screen Rate Determination for Floating Rate Notes

(x)  Where Screen Rate Determination is specified hereon as the manner in which the
Rate of Interest is to be determined, the Rate of Interest for each Interest Accrual
Period will, subject as provided below, be either:

€))] the offered quotation; or
2) the arithmetic mean of the offered quotations,

(expressed as a percentage rate per annum) for the Reference Rate which appears
or appear, as the case may be, on the Relevant Screen Page as at either 11.00 a.m.
(London time in the case of LIBOR or Brussels time in the case of EURIBOR) on
the Interest Determination Date in question as determined by the Calculation
Agent. If five or more of such offered quotations are available on the Relevant
Screen Page, the highest (or, if there is more than one such highest quotation, one
only of such quotations) and the lowest (or, if there is more than one such lowest
quotation, one only of such quotations) shall be disregarded by the Calculation
Agent for the purpose of determining the arithmetic mean of such offered
quotations.

If the Reference Rate from time to time in respect of Floating Rate Notes is
specified hereon as being other than LIBOR or EURIBOR, the Rate of Interest in
respect of such Notes will be determined as provided hereon.

(y) if the Relevant Screen Page is not available or if, sub-paragraph (x)(1) applies
and no such offered quotation appears on the Relevant Screen Page or if sub-
paragraph (x)(2) above applies and fewer than three such offered quotations
appear on the Relevant Screen Page in each case as at the time specified above,
subject as provided below, the Calculation Agent shall request, if the Reference
Rate is LIBOR, the principal London office of each of the Reference Banks or, if
the Reference Rate is EURIBOR, the principal Euro-zone office of each of the
Reference Banks, to provide the Calculation Agent with its offered quotation
(expressed as a percentage rate per annum) for the Reference Rate if the
Reference Rate is LIBOR, at approximately 11.00 a.m. (London time), or if the
Reference Rate is EURIBOR, at approximately 11.00 a.m. (Brussels time) on the
Interest Determination Date in question. If two or more of the Reference Banks

50



(c)

A10967560

provide the Calculation Agent with such offered quotations, the Rate of Interest
for such Interest Accrual Period shall be the arithmetic mean of such offered
quotations as determined by the Calculation Agent; and

(z)  if paragraph (y) above applies and the Calculation Agent determines that fewer
than two Reference Banks are providing offered quotations, subject as provided
below, the Rate of Interest shall be the arithmetic mean of the rates per annum
(expressed as a percentage) as communicated to (and at the request of) the
Calculation Agent by the Reference Banks or any two or more of them, at which
such banks were offered, if the Reference Rate is LIBOR, at approximately
11.00 am. (London time) or, if the Reference Rate is EURIBOR, at
approximately 11.00 a.m. (Brussels time) on the relevant Interest Determination
Date, deposits in the Specified Currency for a period equal to that which would
have been used for the Reference Rate by leading banks in, if the Reference Rate
is LIBOR, the London inter-bank market or, if the Reference Rate is EURIBOR,
the Euro-zone inter-bank market, as the case may be, or, if fewer than two of the
Reference Banks provide the Calculation Agent with such offered rates, the
offered rate for deposits in the Specified Currency for a period equal to that
which would have been used for the Reference Rate, or the arithmetic mean of
the offered rates for deposits in the Specified Currency for a period equal to that
which would have been used for the Reference Rate, at which, if the Reference
Rate is LIBOR, at approximately 11.00 a.m. (London time) or, if the Reference
Rate is EURIBOR, at approximately 11.00 a.m. (Brussels time), on the relevant
Interest Determination Date, any one or more banks (which bank or banks is or
are in the opinion of the Trustee and the Issuer suitable for such purpose) informs
the Calculation Agent it is quoting to leading banks in, if the Reference Rate is
LIBOR, the London inter-bank market or, if the Reference Rate is EURIBOR, the
Euro-zone inter-bank market, as the case may be, provided that, if the Rate of
Interest cannot be determined in accordance with the foregoing provisions of this
paragraph, the Rate of Interest shall be determined as at the last preceding Interest
Determination Date (though substituting, where a different Margin or Maximum
or Minimum Rate of Interest is to be applied to the relevant Interest Accrual
Period from that which applied to the last preceding Interest Accrual Period, the
Margin or Maximum or Minimum Rate of Interest relating to the relevant Interest
Accrual Period, in place of the Margin or Maximum or Minimum Rate of Interest
relating to that last preceding Interest Accrual Period).

(iv)  Rate of Interest for Index Linked Interest Notes: The Rate of Interest in respect of Index Linked
Interest Notes for each Interest Accrual Period shall be determined in the manner specified
hereon and interest will accrue by reference to an Index or Formula as specified hereon.

Zero Coupon Notes

Where a Note the Interest Basis of which is specified to be Zero Coupon is repayable prior to the
Maturity Date and is not paid when due, the amount due and payable prior to the Maturity Date shall
be the Early Redemption Amount of such Note. As from the Maturity Date, the Rate of Interest for any
overdue principal of such a Note shall be a rate per annum (expressed as a percentage) equal to the
Amortisation Yield (as described in Condition 6(b)(1)).
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Dual Currency Notes

In the case of Dual Currency Notes, if the rate or amount of interest falls to be determined by reference
to a Rate of Exchange or a method of calculating a Rate of Exchange, the rate or amount of interest
payable shall be determined in the manner specified hereon.

Partly Paid Notes

In the case of Partly Paid Notes (other than Partly Paid Notes which are Zero Coupon Notes), interest
will accrue as aforesaid on the paid-up nominal amount of such Notes and otherwise as specified
hereon.

Accrual of Interest

Interest shall cease to accrue on each Note on the due date for redemption unless, upon due
presentation, payment is improperly withheld or refused, in which event interest shall continue to
accrue (as well after as before judgment) at the Rate of Interest in the manner provided in this
Condition 5 to the Relevant Date (as defined in Condition 8).

Margin, Maximum/Minimum Rates of Interest, Instalment Amounts and Redemption Amounts and
Rounding

(i) If any Margin is specified hereon (either (x) generally, or (y) in relation to one or more Interest
Accrual Periods), an adjustment shall be made to all Rates of Interest, in the case of (x), or the
Rates of Interest for the specified Interest Accrual Periods, in the case of (y), calculated in
accordance with Condition 5(b) above by adding (if a positive number) or subtracting the
absolute value (if a negative number) of such Margin, subject always to the next paragraph.

(ii)  If any Maximum or Minimum Rate of Interest, Instalment Amount or Redemption Amount is
specified hereon, then any Rate of Interest, Instalment Amount or Redemption Amount shall be
subject to such maximum or minimum, as the case may be.

(iii)  For the purposes of any calculations required pursuant to these Conditions (unless otherwise
specified), (x) all percentages resulting from such calculations shall be rounded, if necessary, to
the nearest one hundred-thousandth of a percentage point (with halves being rounded up),
(y) all figures shall be rounded to seven significant figures (with halves being rounded up) and
(z) all currency amounts that fall due and payable shall be rounded to the nearest unit of such
currency (with halves being rounded up), save in the case of yen, which shall be rounded down
to the nearest yen. For these purposes “unit” means the lowest amount of such currency that is
available as legal tender in the country[ies] of such currency.

Calculations

The amount of interest payable per Calculation Amount in respect of any Note for any Interest Accrual
Period shall be equal to the product of the Rate of Interest, the Calculation Amount specified hereon,
and the Day Count Fraction for such Interest Accrual Period, unless an Interest Amount (or a formula
for its calculation) is applicable to such Interest Accrual Period, in which case the amount of interest
payable per Calculation Amount in respect of such Note for such Interest Accrual Period shall equal
such Interest Amount (or be calculated in accordance with such formula). Where any Interest Period
comprises two or more Interest Accrual Periods, the amount of interest payable per Calculation
Amount in respect of such Interest Period shall be the sum of the Interest Amounts payable in respect
of each of those Interest Accrual Periods. In respect of any other period for which interest is required
to be calculated, the provisions above shall apply save that the Day Count Fraction shall be for the
period for which interest is required to be calculated. Where the Specified Denomination comprises
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more than one Calculation Amount, the amount of interest payable in respect of such Note shall be the
aggregate of the amounts (determined in the manner provided above) for each Calculation Amount
comprising the Specified Denomination.

Determination and Publication of Rates of Interest, Interest Amounts, Final Redemption Amounts,
Early Redemption Amounts, Optional Redemption Amounts and Instalment Amounts

The Calculation Agent shall, as soon as practicable on each Interest Determination Date, or such other
time on such date as the Calculation Agent may be required to calculate any rate or amount, obtain any
quotation or make any determination or calculation, determine such rate and calculate the Interest
Amounts for the relevant Interest Accrual Period, calculate the Final Redemption Amount, Early
Redemption Amount, Optional Redemption Amount or Instalment Amount, obtain such quotation or
make such determination or calculation, as the case may be, and cause the Rate of Interest and the
Interest Amounts for each Interest Accrual Period and the relevant Interest Payment Date and, if
required to be calculated, the Final Redemption Amount, Early Redemption Amount, Optional
Redemption Amount or any Instalment Amount to be notified to the Trustee, the Issuer, each of the
Paying Agents, the Noteholders, any other Calculation Agent appointed in respect of the Notes that is
to make a further calculation upon receipt of such information and, if the Notes are listed on a stock
exchange and the rules of such exchange or other relevant authority so require, such exchange or other
relevant authority as soon as possible after their determination but in no event later than (i) the
commencement of the relevant Interest Period, if determined prior to such time, in the case of
notification to such exchange of a Rate of Interest and Interest Amount, or (ii) in all other cases, the
fourth Business Day after such determination. Where any Interest Payment Date or Interest Period
Date is subject to adjustment pursuant to Condition 5(b)(ii), the Interest Amounts and the Interest
Payment Date so published may subsequently be amended (or appropriate alternative arrangements
made with the consent of the Trustee by way of adjustment) without notice in the event of an extension
or shortening of the Interest Period. If the Notes become due and payable under Condition 10, the
accrued interest and the Rate of Interest payable in respect of the Notes shall nevertheless continue to
be calculated as previously in accordance with this Condition but no publication of the Rate of Interest
or the Interest Amount so calculated need be made unless the Trustee otherwise requires. The
determination of any rate or amount, the obtaining of each quotation and the making of each
determination or calculation by the Calculation Agent(s) shall (in the absence of manifest error) be
final and binding upon all parties.

Determination or Calculation by Trustee

If the Calculation Agent does not at any time for any reason determine or calculate the Rate of Interest
for an Interest Accrual Period or any Interest Amount, Instalment Amount, Final Redemption Amount,
Early Redemption Amount or Optional Redemption Amount, the Trustee shall do so (or shall appoint
an agent on its behalf to do so) and such determination or calculation shall be deemed to have been
made by the Calculation Agent. In doing so, the Trustee shall apply the foregoing provisions of this
Condition, with any necessary consequential amendments, to the extent that, in its opinion, it can do
so, and, in all other respects it shall do so in such manner as it shall deem fair and reasonable in all the
circumstances.

Definitions

In these Conditions, unless the context otherwise requires, the following defined terms shall have the
meanings set out below:

“Business Day” means:
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(i)

(ii)

(iii)

in the case of a currency other than euro, a day (other than a Saturday or Sunday) on which
commercial banks and foreign exchange markets settle payments in the principal financial
centre for such currency; and/or

in the case of euro, a day on which the TARGET system is operating (a “TARGET Business
Day”); and/or

in the case of a currency and/or one or more Business Centres a day (other than a Saturday or a
Sunday) on which commercial banks and foreign exchange markets settle payments in such
currency in the Business Centre(s) or, if no currency is indicated, generally in each of the
Business Centres.

“Day Count Fraction” means, in respect of the calculation of an amount of interest on any Note for any

period of time (from and including the first day of such period to but excluding the last) (whether or

not constituting an Interest Period or Interest Accrual Period, the “Calculation Period”):

(i)

(ii)

(iii)

(v)

(v)

if “Actual/Actual” or “Actual/Actual — ISDA” is specified hereon, the actual number of days in
the Calculation Period divided by 365 (or, if any portion of that Calculation Period falls in a
leap year, the sum of (A) the actual number of days in that portion of the Calculation Period
falling in a leap year divided by 366 and (B) the actual number of days in that portion of the
Calculation Period falling in a non-leap year divided by 365);

if “Actual/365 (Fixed)” is specified hereon, the actual number of days in the Calculation Period
divided by 365;

if “Actual/360” is specified hereon, the actual number of days in the Calculation Period divided
by 360;
if “30/360”, “360/360” or “Bond Basis” is specified hereon, the number of days in the
Calculation Period divided by 360, calculated on a formula basis as follows:
[360x(Y, Y)I+[30x(M, M)]+@D, D)
360

Day Count Fraction =

where:
“Y,” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately following the
last day included in the Calculation Period falls;

“D,” is the first calendar day, expressed as a number, of the Calculation Period, unless such
number would be 31, in which case D, will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless such number would be 31, in which case D, will be 30;

if “30E/360” or “Eurobond Basis” is specified hereon, the number of days in the Calculation
Period divided by 360, calculated on a formula basis as follows:
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(vi)

(vii)

[360x(Y, —Y)]+[30x(M, -M )]+(D,-D,)
360

Day Count Fraction =

where:
“Y,” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately following the
last day included in the Calculation Period falls;

“D,” is the first calendar day, expressed as a number, of the Calculation Period, unless such
number would be 31, in which case D, will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless such number would be 31, in which case D, will be 30;

if “30E/360 (ISDA)” is specified hereon, the number of days in the Calculation Period divided
by 360, calculated on a formula basis as follows:
[360x(Y, = Y)]+[30x(M, -M)]+(D,-D))

360

Day Count Fraction =

where:
“Y,” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately following the
last day included in the Calculation Period falls;

“D,” is the first calendar day, expressed as a number, of the Calculation Period, unless (i) that
day is the last day of February or (ii) such number would be 31, in which case D; will be 30;
and

“D,” is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless (i) that day is the last day of February but not the Maturity Date
or (ii) such number would be 31, in which case D, will be 30; and

if “Actual/Actual-ICMA” is specified hereon,

(a) if the Calculation Period is equal to or shorter than the Determination Period during
which it falls, the number of days in the Calculation Period divided by the product of (x)
the number of days in such Determination Period and (y) the number of Determination
Periods normally ending in any year; and

(b) if the Calculation Period is longer than one Determination Period, the sum of:
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(x)  the number of days in such Calculation Period falling in the Determination Period
in which it begins divided by the product of (1) the number of days in such
Determination Period and (2) the number of Determination Periods normally
ending in any year; and

(y)  the number of days in such Calculation Period falling in the next Determination
Period divided by the product of (1) the number of days in such Determination
Period and (2) the number of Determination Periods normally ending in any year,

where:

“Determination Date”” means the date specified as such hereon or, if none is so specified,
the Interest Payment Date; and

“Determination Period” means the period from and including a Determination Date in
any year to but excluding the next Determination Date.

“Euro-zone” means the region comprised of member states of the European Union that adopt

the single currency in accordance with the Treaty establishing the European Community, as

amended.

“Interest Accrual Period” means the period beginning on (and including) the Interest

Commencement Date and ending on (but excluding) the first Interest Period Date and each

successive period beginning on (and including) an Interest Period Date and ending on (but

excluding) the next succeeding Interest Period Date.

“Interest Amount” means:

®

(i)

in respect of an Interest Accrual Period, the amount of interest payable per Calculation
Amount for that Interest Accrual Period and which, in the case of Fixed Rate Notes, and
unless otherwise specified hereon, shall mean the Fixed Coupon Amount or Broken
Amount specified hereon as being payable on the Interest Payment Date ending the
Interest Period of which such Interest Accrual Period forms part; and

in respect of any other period, the amount of interest payable per Calculation Amount for
that period.

“Interest Commencement Date” means the Issue Date or such other date as may be
specified hereon.

“Interest Determination Date” means, with respect to a Rate of Interest and Interest
Accrual Period, the date specified as such hereon or, if none is so specified, (i) the first
day of such Interest Accrual Period if the Specified Currency is Sterling or (ii) the day
falling two Business Days in London for the Specified Currency prior to the first day of
such Interest Accrual Period if the Specified Currency is neither Sterling nor euro or (iii)
the day falling two TARGET Business Days prior to the first day of such Interest
Accrual Period if the Specified Currency is euro.

“Interest Period” means the period beginning on (and including) the Interest
Commencement Date and ending on (but excluding) the first Interest Payment Date and
each successive period beginning on (and including) an Interest Payment Date and
ending on (but excluding) the next succeeding Interest Payment Date.
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“Interest Period Date” means each Interest Payment Date unless otherwise specified
hereon.

“ISDA Definitions” means the 2006 ISDA Definitions, as published by the International
Swaps and Derivatives Association, Inc., unless otherwise specified hereon.

“Rate of Interest” means the rate of interest payable from time to time in respect of this
Note and that is either specified or calculated in accordance with the provisions hereon.

“Reference Banks” means, in the case of a determination of LIBOR, the principal
London office of four major banks in the London inter-bank market and, in the case of a
determination of EURIBOR, the principal Euro-zone office of four major banks in the
Euro-zone inter-bank market, in each case selected by the Calculation Agent or as
specified hereon.

“Reference Rate” means the rate specified as such hereon.

“Relevant Screen Page” means such page, section, caption, column or other part of a
particular information service as may be specified hereon.

“Specified Currency” means the currency specified as such hereon or, if none is
specified, the currency in which the Notes are denominated.

“TARGET System” means the Trans-European Automated Real-Time Gross Settlement
Express Transfer (TARGET) System or any successor thereto.

Calculation Agent

The Issuer shall procure that there shall at all times be one or more Calculation Agents if provision is
made for them hereon and for so long as any Note is outstanding (as defined in the Trust Deed). Where
more than one Calculation Agent is appointed in respect of the Notes, references in these Conditions to
the Calculation Agent shall be construed as each Calculation Agent performing its respective duties
under the Conditions. If the Calculation Agent is unable or unwilling to act as such or if the
Calculation Agent fails duly to establish the Rate of Interest for an Interest Accrual Period or to
calculate any Interest Amount, Instalment Amount, Final Redemption Amount, Early Redemption
Amount or Optional Redemption Amount, as the case may be, or to comply with any other
requirement, the Issuer shall (with the prior approval of the Trustee) appoint a leading bank or
investment banking firm engaged in the interbank market (or, if appropriate, money, swap or over-the-
counter index options market) that is most closely connected with the calculation or determination to
be made by the Calculation Agent (acting through its principal London office or any other office
actively involved in such market) to act as such in its place. The Calculation Agent may not resign its
duties without a successor having been appointed as aforesaid.

6 Redemption, Purchase and Options

(a)
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Redemption by Instalments and Final Redemption

(i) Unless previously redeemed or purchased and cancelled as provided in this Condition 6, each
Note that provides for Instalment Dates and Instalment Amounts shall be partially redeemed on
each Instalment Date at the related Instalment Amount specified hereon. The outstanding
nominal amount of each such Note shall be reduced by the Instalment Amount (or, if such
Instalment Amount is calculated by reference to a proportion of the nominal amount of such
Note, such proportion) for all purposes with effect from the related Instalment Date, unless
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(ii)

payment of the Instalment Amount is improperly withheld or refused, in which case, such
amount shall remain outstanding until the Relevant Date relating to such Instalment Amount.

Unless previously redeemed or purchased and cancelled as provided below, each Note shall be
finally redeemed on the Maturity Date specified hereon at its Final Redemption Amount
(which, unless otherwise provided hereon, is its nominal amount) or, in the case of a Note
falling within paragraph (i) above, its final Instalment Amount.

Early Redemption

(i)

(ii)

Zero Coupon Notes:

(A)  The Early Redemption Amount payable in respect of any Zero Coupon Note, the Early
Redemption Amount of which is not linked to an index and/or a formula, upon
redemption of such Note pursuant to Condition 6(c) or upon it becoming due and
payable as provided in Condition 10 shall be the Amortised Face Amount (calculated as
provided below) of such Note unless otherwise specified hereon.

(B)  Subject to the provisions of sub-paragraph (C) below, the Amortised Face Amount of
any such Note shall be the scheduled Final Redemption Amount of such Note on the
Maturity Date discounted at a rate per annum (expressed as a percentage) equal to the
Amortisation Yield (which, if none is shown hereon, shall be such rate as would produce
an Amortised Face Amount equal to the issue price of the Notes if they were discounted
back to their issue price on the Issue Date) compounded annually.

(C) If the Early Redemption Amount payable in respect of any such Note upon its
redemption pursuant to Condition 6(c) or upon it becoming due and payable as provided
in Condition 10 is not paid when due, the Early Redemption Amount due and payable in
respect of such Note shall be the Amortised Face Amount of such Note as defined in
sub-paragraph (B) above, except that such sub-paragraph shall have effect as though the
date on which the Note becomes due and payable were the Relevant Date. The
calculation of the Amortised Face Amount in accordance with this sub-paragraph shall
continue to be made (both before and after judgment) until the Relevant Date, unless the
Relevant Date falls on or after the Maturity Date, in which case the amount due and
payable shall be the scheduled Final Redemption Amount of such Note on the Maturity
Date together with any interest that may accrue in accordance with Condition 5(c).

Where such calculation is to be made for a period of less than one year, it shall be made on the
basis of the Day Count Fraction shown hereon.

Other Notes: The Early Redemption Amount payable in respect of any Note (other than Notes
described in (i) above), upon redemption of such Note pursuant to Condition 6(c) or upon it
becoming due and payable as provided in Condition 10, shall be the Final Redemption Amount
unless otherwise specified hereon.

Redemption for Taxation Reasons

The Notes may be redeemed at the option of the Issuer in whole, but not in part, on any Interest

Payment Date (if this Note is either a Floating Rate Note or an Index Linked Note) or at any time (if

this Note is neither a Floating Rate Note nor an Index Linked Note), on giving not less than 30 nor

more than 60 days’ notice to the Noteholders (which notice shall be irrevocable) at their Early

Redemption Amount (as described in Condition 6(b) above) (together with interest accrued to the date

fixed for redemption) if immediately prior to the giving of the notice referred to above, as a result of a
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change in or proposed change in, or amendment or proposed amendment to, the laws or regulations of
the United Kingdom or any political subdivision or authority therein or thereof having the power to
tax, including any treaty to which the United Kingdom is a party, or any change in the application of
official or generally published interpretation of such laws, including a decision of any court or tribunal,
or any interpretation or pronouncement by any relevant tax authority that provides for a position with
respect to such laws or regulations that differs from the previously generally accepted position in
relation to similar transactions which change or amendment becomes, or would become, effective or in
the case of a change or proposed change in law, if such change is enacted (or, in the case of a proposed
change, is expected to be enacted) by United Kingdom Act of Parliament or by Statutory Instrument,
on or after the Issue Date of the Notes, in making any payments on, or in connection with, the Notes,
the Issuer (or, if the Guarantee were called the Guarantor) has paid or will or would on the next
payment date be required to pay Additional Amounts (as defined in Condition 8) on, or in connection
with the Notes and the Issuer (or, if the Guarantee were called the Guarantor) cannot avoid the
foregoing in connection with the Notes by taking measures reasonably available to it.

Prior to the publication of any notice of redemption pursuant to this Condition 6(c), the Issuer or, as
appropriate, the Guarantor shall deliver to the Trustee a certificate signed by two Directors of the
Issuer or, as appropriate, the Guarantor stating that the relevant requirement or circumstance referred to
above applies and the Trustee shall accept such certificate as sufficient evidence of the satisfaction of
the conditions precedent set out above in which event it shall be conclusive and binding on the Trustee,
the Noteholders and the Couponholders. Upon expiry of such notice the Issuer shall redeem the Notes
as aforesaid.

Redemption at the Option of the Issuer

If a Call Option is specified hereon, the Issuer may, on giving not less than 15 nor more than 30 days’
irrevocable notice to the Noteholders (or such other notice period as may be specified hereon) redeem
all or, if so provided, some of the Notes on any Optional Redemption Date. Any such redemption of
Notes shall be at their Optional Redemption Amount together with interest accrued to the date fixed for
redemption. Any such redemption or exercise must relate to Notes of a nominal amount at least equal
to the Minimum Redemption Amount to be redeemed specified hereon and no greater than the
Maximum Redemption Amount to be redeemed specified hereon.

All Notes in respect of which any such notice is given shall be redeemed on the date specified in such
notice in accordance with this Condition.

In the case of a partial redemption the notice to Noteholders shall also contain the certificate numbers
of the Bearer Notes, or in the case of Registered Notes shall specify the nominal amount of Registered
Notes drawn and the holder(s) of such Registered Notes, to be redeemed, which shall have been drawn
in such place as the Trustee may approve and in such manner as it deems appropriate, subject to
compliance with any applicable laws and stock exchange or other relevant authority requirements.

Redemption at the Option of Noteholders

If a Put Option is specified hereon, the Issuer shall, at the option of the holder of any such Note, upon
the holder of such Note giving not less than 15 nor more than 30 days’ notice to the Issuer (or such
other notice period as may be specified hereon) redeem such Note on the Optional Redemption Date(s)
at its Optional Redemption Amount together with interest accrued to the date fixed for redemption.

To exercise such option the holder must deposit (in the case of Bearer Notes) such Note (together with
all unmatured Receipts and Coupons and unexchanged Talons) with any Paying Agent or (in the case
of Registered Notes) the Certificate representing such Note(s) with the Registrar or any Transfer Agent

59



(g

(h)

@)

at its specified office, together with a duly completed option exercise notice (“Exercise Notice”) in the
form obtainable from any Paying Agent, the Registrar or any Transfer Agent (as applicable) within the
notice period. No Note or Certificate so deposited and option exercised may be withdrawn (except as
provided in the Agency Agreement) without the prior consent of the Issuer.

Partly Paid Notes

Partly Paid Notes will be redeemed, whether at maturity, early redemption or otherwise, in accordance
with the provisions of this Condition and the provisions specified hereon.

Purchases

The Issuer, the Guarantor and any of their Subsidiaries may at any time purchase Notes (provided that
all unmatured Receipts and Coupons and unexchanged Talons relating thereto are attached thereto or
surrendered therewith) in the open market or otherwise at any price.

As used in this Condition 6(g), “Subsidiary” means any entity which is for the time being a subsidiary
(with the meaning of Section 1159 of the Companies Act 2000).

Cancellation

All Notes purchased by or on behalf of the Issuer, the Guarantor or any of their Subsidiaries may be
surrendered for cancellation, in the case of Bearer Notes, by surrendering each such Note together with
all unmatured Receipts and Coupons and all unexchanged Talons to the Issuing and Paying Agent and,
in the case of Registered Notes, by surrendering the Certificate representing such Notes to the
Registrar and, in each case, if so surrendered, shall, together with all Notes redeemed by the Issuer, be
cancelled forthwith (together with all unmatured Receipts and Coupons and unexchanged Talons
attached thereto or surrendered therewith). Any Notes so surrendered for cancellation may not be
reissued or resold and the obligations of the Issuer and the Guarantor in respect of any such Notes shall
be discharged.

Multiple Notices

If more than one notice of redemption is given pursuant to this Condition 6, the first of such notices to
be given shall prevail.

Trustee Not Obliged to Monitor

The Trustee shall not be under any duty to monitor whether any event or circumstance has happened or
exists within this Condition 6 and will not be responsible to Noteholders for any loss arising from any
failure to do so. Unless and until the Trustee has actual knowledge of the occurrence of any event or
circumstance within this Condition 6, it shall be entitled to assume that no such event or circumstance
exists.

7 Payments and Talons

(@)
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Bearer Notes

Payments of principal and interest in respect of Bearer Notes shall, subject as mentioned below, be
made against presentation and surrender of the relevant Receipts (in the case of payments of
Instalment Amounts other than on the due date for redemption and provided that the Receipt is
presented for payment together with its relative Note), Notes (in the case of all other payments of
principal and, in the case of interest, as specified in Condition 7(f)(vi)) or Coupons (in the case of
interest, save as specified in Condition 7(f)(ii)), as the case may be, at the specified office of any
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Paying Agent outside the United States by a cheque payable in the relevant currency drawn on, or, at
the option of the holder, by transfer to an account denominated in such currency with, a Bank. “Bank”
means a bank in the principal financial centre for such currency or, in the case of euro, in a city in
which banks have access to the TARGET System.

Registered Notes

(i) Payments of principal (which for the purposes of this Condition 7(b) shall include final
Instalment Amounts but not other Instalment Amounts) in respect of Registered Notes shall be
made against presentation and surrender of the relevant Certificates at the specified office of
any of the Transfer Agents or of the Registrar and in the manner provided in paragraph (ii)
below.

(ii)  Interest (which for the purpose of this Condition 7(b) shall include all Instalment Amounts other
than final Instalment Amounts) on Registered Notes shall be paid to the person shown on the
Register at the close of business on the fifteenth day before the due date for payment thereof
(the “Record Date”). Payments of interest on each Registered Note shall be made in the relevant
currency by cheque drawn on a Bank and mailed to the holder (or to the first named of joint
holders) of such Note at its address appearing in the Register. Upon application by the holder to
the specified office of the Registrar or any Transfer Agent before the Record Date, such
payment of interest may be made by transfer to an account in the relevant currency maintained
by the payee with a Bank.

Payments in the United States

Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S. dollars, payments in
respect thereof may be made at the specified office of any Paying Agent in New York City in the same
manner as aforesaid if (i) the Issuer shall have appointed Paying Agents with specified offices outside
the United States with the reasonable expectation that such Paying Agents would be able to make
payment of the amounts on the Notes in the manner provided above when due, (ii) payment in full of
such amounts at all such offices is illegal or effectively precluded by exchange controls or other
similar restrictions on payment or receipt of such amounts and (iii) such payment is then permitted by
United States law, without involving, in the opinion of the Issuer, any adverse tax consequence to the
Issuer.

Payments subject to Fiscal Laws

All payments are subject in all cases to any applicable fiscal or other laws, regulations and directives,
but without prejudice to the provisions of Condition 8. No commission or expenses shall be charged to
the Noteholders or Couponholders in respect of such payments.

Appointment of Agents

The Issuing and Paying Agent, the Paying Agents, the Registrar, the Transfer Agents and the
Calculation Agent initially appointed by the Issuer and the Guarantor and their respective specified
offices are listed below. The Issuing and Paying Agent, the Paying Agents, the Registrar, the Transfer
Agents and the Calculation Agent act solely as agents of the Issuer and the Guarantor and do not
assume any obligation or relationship of agency or trust for or with any Noteholder or Couponholder.
The Issuer and the Guarantor reserve the right at any time with the approval of the Trustee to vary or
terminate the appointment of the Issuing and Paying Agent, any other Paying Agent, the Registrar, any
Transfer Agent or the Calculation Agent(s) and to appoint additional or other Paying Agents or
Transfer Agents, provided that the Issuer shall at all times maintain (i) an Issuing and Paying Agent,
(ii) a Registrar in relation to Registered Notes, (iii) a Transfer Agent in relation to Registered Notes,
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(iv) one or more Calculation Agent(s) where the Conditions so require, (v) a Paying Agent having
specified offices in London so long as the Notes are admitted to the Official List of the Financial
Services Authority in its capacity as competent authority under the Financial Services and Markets Act
2000 and admitted to trading on the London Stock Exchange’s EEA Regulated Market and (vi) a
Paying Agent with a specified office in a European Union member state (so long as there is such a
member state) that will not be obliged to withhold or deduct tax pursuant to European Council
Directive 2003/48/EC or any law implementing or complying with, or introduced in order to conform
to, such directive.

In addition, the Issuer and the Guarantor shall forthwith appoint a Paying Agent in New York City in
respect of any Bearer Notes denominated in U.S. dollars in the circumstances described in
paragraph (c) above.

Notice of any such change or any change of any specified office shall promptly be given to the
Noteholders.

Unmatured Coupons and Receipts and unexchanged Talons

(i) Upon the due date for redemption of Bearer Notes which comprise Fixed Rate Notes (other
than Dual Currency Notes or Index Linked Notes), such Notes should be surrendered for
payment together with all unmatured Coupons (if any) relating thereto, failing which an amount
equal to the face value of each missing unmatured Coupon (or, in the case of payment not being
made in full, that proportion of the amount of such missing unmatured Coupon that the sum of
principal so paid bears to the total principal due) shall be deducted from the Final Redemption
Amount, Early Redemption Amount or Optional Redemption Amount, as the case may be, due
for payment. Any amount so deducted shall be paid in the manner mentioned above against
surrender of such missing Coupon within a period of 10 years from the Relevant Date for the
payment of such principal (whether or not such Coupon has become void pursuant to
Condition 9).

(ii)  Upon the due date for redemption of any Bearer Note comprising a Floating Rate Note, Dual
Currency Interest Note or Index Linked Note, unmatured Coupons relating to such Note
(whether or not attached) shall become void and no payment shall be made in respect of them.

(iii)  Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating to such
Note (whether or not attached) shall become void and no Coupon shall be delivered in respect
of such Talon.

(iv)  Upon the due date for redemption of any Bearer Note that is redeemable in instalments, all
Receipts relating to such Note having an Instalment Date falling on or after such due date
(whether or not attached) shall become void and no payment shall be made in respect of them.

(v)  Where any Bearer Note that provides that the relative unmatured Coupons are to become void
upon the due date for redemption of those Notes is presented for redemption without all
unmatured Coupons, and where any Bearer Note is presented for redemption without any
unexchanged Talon relating to it, redemption shall be made only against the provision of such
indemnity as the Issuer may require.

(vi)  If the due date for redemption of any Note is not a due date for payment of interest, interest
accrued from the preceding due date for payment of interest or the Interest Commencement
Date, as the case may be, shall only be payable against presentation (and surrender if
appropriate) of the relevant Bearer Note or Certificate representing it, as the case may be.
Interest accrued on a Note that only bears interest after its Maturity Date shall be payable on
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(h)

redemption of such Note against presentation of the relevant Note or Certificate representing it,
as the case may be.

Talons

On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet issued in
respect of any Bearer Note, the Talon forming part of such Coupon sheet may be surrendered at the
specified office of the Issuing and Paying Agent in exchange for a further Coupon sheet (and if
necessary another Talon for a further Coupon sheet) (but excluding any Coupons that may have
become void pursuant to Condition 9).

Non-Business Days

If any date for payment in respect of any Note, Receipt or Coupon is not a business day, the holder
shall not be entitled to payment until the next following business day nor to any interest or other sum
in respect of such postponed payment. In this paragraph, “business day” means a day (other than a
Saturday or a Sunday) on which banks and foreign exchange markets are open for business in the
relevant place of presentation, in such jurisdictions as shall be specified as “Financial Centres” hereon
and:

(i) (in the case of a payment in a currency other than euro) where payment is to be made by
transfer to an account maintained with a bank in the relevant currency, on which foreign
exchange transactions may be carried on in the relevant currency in the principal financial
centre of the country of such currency; or

(ii) (in the case of a payment in euro) which is a TARGET Business Day.

8 Taxation

All payments of principal and interest by or on behalf of the Issuer or the Guarantor in respect of the Notes,

the Receipts and the Coupons or under the Guarantee shall be made free and clear of, and without

withholding or deduction for or on account of, any taxes, duties, assessments or governmental charges of

whatever nature imposed, levied, collected, withheld or assessed by or within the United Kingdom or any

authority therein or thereof having power to tax, unless such withholding or deduction is required by law. In

that event, the Issuer or, as the case may be, the Guarantor shall pay such additional amounts as shall result in

receipt by the Noteholders and Couponholders of such amounts as would have been received by them had no

such withholding or deduction been required by law to be made, except that no such additional amounts shall

be payable with respect to any Note, Receipt or Coupon:

(a)

(b)

(c)
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Other connection

presented for payment by or on behalf of, a holder who is liable to such taxes, duties, assessments or
governmental charges in respect of such Note, Receipt or Coupon by reason of his having some
connection with the United Kingdom other than the mere holding of the Note, Receipt or Coupon; or

Lawful avoidance of withholding

presented for payment by or on behalf of, a holder who could lawfully avoid (but has not so avoided)
such deduction or withholding by complying or procuring that any third party complies with any
statutory requirements or by making or procuring that any third party makes a declaration of non-
residence or other similar claim for exemption to any tax authority in the place where the relevant Note
(or the Certificate representing it), Receipt or Coupon is presented for payment; or

Presentation more than 30 days after the Relevant Date
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presented (or in respect of which the Certificate representing it is presented) for payment more than 30
days after the Relevant Date (as defined below) except to the extent that the holder of it would have
been entitled to such additional amounts on presenting it for payment on the thirtieth day; or

(d)  Payment to individuals

where such withholding or deduction is imposed on a payment to an individual and is required to be
made pursuant to European Council Directive 2003/48/EC or any law implementing or complying
with, or introduced in order to conform to, such directive or any agreement between the European
Union and any jurisdiction providing for equivalent measures; or

(e)  Payment by another Paying Agent

(except in the case of payment of interest in respect of Registered Notes) presented for payment by or
on behalf of a holder who would have been able to avoid such withholding or deduction by presenting
the relevant Note, Receipt or Coupon to another Paying Agent (or, in the case of payment of principal
in respect of Registered Notes, to the Transfer Agent or, if appropriate, the Registrar) in a Member
State of the European Union.

As used in these Conditions, “Relevant Date” in respect of any Note, Receipt or Coupon means the date on
which payment in respect of it first becomes due or (if any amount of the money payable is improperly
withheld or refused) the date on which payment in full of the amount outstanding is made or (if earlier) the
date seven days after that on which notice is duly given to the Noteholders that, upon further presentation of
the Note (or relative Certificate), Receipt or Coupon being made in accordance with the Conditions, such
payment will be made, provided that payment is in fact made upon such presentation. References in these
Conditions to (i) “principal” shall be deemed to include any premium payable in respect of the Notes, all
Instalment Amounts, Final Redemption Amounts, Early Redemption Amounts, Optional Redemption
Amounts, Amortised Face Amounts and all other amounts in the nature of principal payable pursuant to
Condition 6 or any amendment or supplement to it, (ii) “interest” shall be deemed to include all Interest
Amounts and all other amounts payable pursuant to Condition 5 or any amendment or supplement to it and
(iii) “principal” and/or “interest” shall be deemed to include any additional amounts that may be payable
under this Condition or any undertaking given in addition to or in substitution for it under the Trust Deed
(“Additional Amounts™).

9  Prescription

Claims against the Issuer and/or the Guarantor for payment in respect of the Notes, Receipts and Coupons
(which, for this purpose, shall not include Talons) shall be prescribed and become void unless made within 10
years (in the case of principal) or five years (in the case of interest) from the appropriate Relevant Date in
respect of them.

10 Events of Default

If any of the following events (“Events of Default”) occurs, the Trustee at its discretion may, and if so
requested by holders of at least one-quarter in nominal amount of the Notes then outstanding or if so directed
by an Extraordinary Resolution shall, subject in each case to being indemnified and/or secured to its
satisfaction, (but, in the case of the happening of any of the events mentioned in paragraphs (ii), (iv), (v) and
(vii) below, only if the Trustee shall have certified in writing that such event is, in its opinion, materially
prejudicial to the interests of the Noteholders), give notice to the Issuer and the Guarantor that the Notes are,
and they shall immediately become, due and payable at their Early Redemption Amount together with accrued
interest:
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(ii)

(iii)

(iv)

)

(vi)

(vii)

if default is made for a period of 14 days or more in the payment of any interest or principal due in
respect of the Notes or any of them; or

if default is made by the Issuer or the Guarantor in the performance or observance of any obligation,
condition or provision binding upon either of them under the Notes or the Trust Deed (other than any
obligation for the payment of any principal or interest in respect of the Notes) and, except where such
default is, in the opinion of the Trustee, not capable of remedy when no such continuation or notice as
is hereinafter mentioned will be required, such default continues for 30 days (or such longer period as
the Trustee may permit) after written notice thereof has been given by the Trustee to the Issuer and the
Guarantor requiring the same to be remedied; or

if an order is made or an effective resolution is passed for the winding-up of, or an administration order
is made in relation to, the Issuer or the Guarantor (save, in the case of the Guarantor, with the prior
consent of the Trustee or the prior sanction of an Extraordinary Resolution for the purposes of or in
connection with an amalgamation, reorganisation or reconstruction or a voluntary solvent winding-up
where surplus assets are available for distribution); or

if the Issuer or the Guarantor stops or threatens to stop payment to its creditors generally or the Issuer
or the Guarantor ceases or threatens through an official action of its board of directors to cease to carry
on its business or substantially the whole of its business (except (a), in the case of either the Issuer or
Guarantor, for the purposes of, or in connection with, a reconstruction, reorganisation or amalgamation
the terms of which have previously been approved in writing by the Trustee or by an Extraordinary
Resolution or (b), in the case of the Guarantor only, (x) whereby the undertaking and assets of the
Guarantor are transferred or otherwise vested in the Issuer or another of the Issuer’s Subsidiaries or (y)
in connection with a voluntary winding-up where surplus assets are available for distribution) and, in
the case of the Guarantor, such cessation is likely to have a material adverse effect on the ability of the
Guarantor to perform its payment obligations in respect of the Notes or under the Trust Deed; or

if an encumbrancer takes possession or an administrative or other receiver or an administrator is
appointed of the whole or any substantial part of the undertaking, property and assets of the Issuer or
the Guarantor or if a distress or execution is levied or enforced upon or sued out against the whole or
any substantial part of the chattels or property of the Issuer or the Guarantor and, in the case of any of
the foregoing events, is not discharged within 60 days or such longer period as the Trustee may allow;
or

if the Issuer or the Guarantor is unable to pay its debts within the meaning of Section 123(2) of the
Insolvency Act 1986; or

if any indebtedness for moneys borrowed (as defined below) other than any indebtedness which
comprises non-recourse borrowings (as defined in Condition 4) of the Issuer or Guarantor is not paid
on its due date (as extended by any applicable grace period and following a demand therefor) or is
declared to be, or automatically becomes, due and payable prior to its stated maturity by reason of an
event of default, or if any guarantee or indemnity in respect of indebtedness for moneys borrowed of
any third party given by the Issuer or the Guarantor is not honoured when due and called upon
provided that the aggregate amount of the relevant indebtedness, guarantees and indemnities in respect
of which one of the events mentioned above in this paragraph (vii) has occurred is at least the
Specified Amount (or its equivalent in any other currency or currencies) and, in any such case, the
liability of the Issuer or the Guarantor, as the case may be, to make payment is not being contested in
good faith.

For the purposes of these Conditions:
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“Adjusted Capital and Reserves” means the aggregate of:
@) the amount paid up or credited as paid up on the share capital of the Issuer; and

(i)  the total of the capital and revenue reserves of the Group, including any share premium account,
capital redemption reserve and credit balance on the profit and loss account, but excluding sums set
aside for taxation and amounts attributable to minority interests and deducting any debit balance on the
profit and loss account,

all as shown in the then latest audited consolidated balance sheet and profit and loss account of the Issuer
prepared in accordance with generally accepted accounting principles in the United Kingdom, but adjusted as
may be necessary in respect of any variation in the paid up share capital or share premium account of the
Issuer since the date of that balance sheet and further adjusted as may be necessary to reflect any change since
the date of that balance sheet in the Subsidiaries of the Issuer. A certificate signed by two Directors or other
Authorised Signatories (as defined in the Trust Deed) of the Issuer as to the amount of the Adjusted Capital
and Reserves at any given time shall, in the absence of manifest error, be conclusive and binding on all parties
whether or not addressed to each such party;

“Group” means the Issuer and its Subsidiaries;
“indebtedness for moneys borrowed” means the principal amount of:
(a) all moneys borrowed; and

(b)  all debentures (together in each case with any fixed or minimum premium payable on final redemption
or repayment)

which are not for the time being beneficially owned by the Issuer or any of its Subsidiaries; and

“Specified Amount” means the greater of: (a) £25,000,000 (or its equivalent in any other currency or
currencies); and (b) such amount in sterling as is equal to 0.5 per cent. of Adjusted Capital and Reserves.

11 Meetings of Noteholders, Modification, Waiver and Substitution
(a)  Meetings of Noteholders

The Trust Deed contains provisions for convening meetings of Noteholders to consider any matter
affecting their interests, including the sanctioning by Extraordinary Resolution (as defined in the Trust
Deed) of a modification of any of these Conditions or any provisions of the Trust Deed. Such a
meeting may be convened by Noteholders holding not less than 10 per cent. in nominal amount of the
Notes for the time being outstanding. The quorum for any meeting convened to consider an
Extraordinary Resolution shall be one or more persons holding or representing a clear majority in
nominal amount of the Notes for the time being outstanding, or at any adjourned meeting one or more
persons being or representing Noteholders whatever the nominal amount of the Notes held or
represented, unless the business of such meeting includes consideration of proposals, inter alia, (i) to
amend the dates of maturity or redemption of the Notes, any Instalment Date or any date for payment
of interest or Interest Amounts on the Notes, (ii) to reduce or cancel the nominal amount of, or any
Instalment Amount of, or any premium payable on redemption of, the Notes, (iii) to reduce the rate or
rates of interest in respect of the Notes or to vary the method or basis of calculating the rate or rates or
amount of interest or the basis for calculating any Interest Amount in respect of the Notes, (iv) if a
Minimum and/or a Maximum Rate of Interest, Instalment Amount or Redemption Amount is shown
hereon, to reduce any such Minimum and/or Maximum, (v) to vary any method of, or basis for,
calculating the Final Redemption Amount, the Early Redemption Amount or the Optional Redemption
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Amount, including the method of calculating the Amortised Face Amount, (vi) to vary the currency or
currencies of payment or denomination of the Notes (vii) to modify the provisions concerning the
quorum required at any meeting of Noteholders or the majority required to pass the Extraordinary
Resolution, or (viii) to modify or cancel the Guarantee, in which case the necessary quorum shall be
one or more persons holding or representing not less than two-thirds, or at any adjourned meeting not
less than one-third, in nominal amount of the Notes for the time being outstanding. Any Extraordinary
Resolution duly passed shall be binding on Noteholders (whether or not they were present at the
meeting at which such resolution was passed) and on all Couponholders.

These Conditions may be amended, modified or varied in relation to any Series of Notes by the terms

of the relevant Final Terms in relation to such Series.
Modification of the Trust Deed

The Trustee may agree, without the consent of the Noteholders or Couponholders, to (i) any
modification of any of the provisions of the Trust Deed that is in its opinion of a formal, minor or
technical nature or is made to correct a manifest error, and (ii) any other modification (except as
mentioned in the Trust Deed), and any waiver or authorisation of any breach or proposed breach, of
any of the provisions of the Trust Deed that is in the opinion of the Trustee not materially prejudicial to
the interests of the Noteholders. Any such modification, authorisation or waiver shall be binding on the
Noteholders and the Couponholders and, if the Trustee so requires, such modification shall be notified
to the Noteholders as soon as practicable.

Substitution

If requested by the Issuer and the Guarantor, the Trustee shall, without the consent of the Noteholders
or Couponholders, agree with the Issuer and the Guarantor to the substitution (a) in place of the Issuer
(or of any previous Substitute Issuer under this Condition) as the principal debtor under the Trust Deed
of either (i) the Guarantor or (ii) any other subsidiary or any holding company (each as defined in
Section 1159 of the Companies Act 2006) of the Issuer or (iii) a successor in business to the Issuer
(each a “Substitute Issuer”) or (b) in place of the Guarantor (or of any previous Substitute Guarantor
under this Condition) as guarantor under the Trust Deed of either (i) a successor in business to the
Guarantor or (ii) a subsidiary or holding company (each as defined in Section 1159 of the Companies
Act 2006) of the Guarantor (each a “Substitute Guarantor” and a Substitute Issuer or a Substitute
Guarantor being hereinafter called the “Substitute Obligor”) in each case provided that:

(i) a trust deed is executed or some other form of undertaking is given by the Substitute Obligor in
form and manner satisfactory to the Trustee, agreeing to be bound by the terms of the Trust
Deed and, in the case of a Substitute Issuer, the Notes, the Coupons and the Talons, with any
consequential amendments which the Trustee may deem appropriate, as fully as if the relevant
Substitute Obligor had been named in the Trust Deed and, in the case of a Substitute Issuer, on
the Notes, the Coupons and the Talons, as the principal debtor in place of the Issuer or, as
appropriate, as guarantor in place of the Guarantor (or of any previous Substitute Obligor, as the
case may be);

(ii) (unless the Guarantor or the successor in business of the Issuer is the Substitute Issuer) the
obligations of the Substitute Issuer under the Trust Deed, the Notes, the Coupons and the Talons
are guaranteed in a form and manner satisfactory to the Trustee by the Guarantor (or the
successor in business of the Guarantor) on a basis equivalent to that referred to in Condition 3
and in the Trust Deed;
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(iii)

(v)

(v)

(vi)

(vii)

(viii)

(ix)

(unless the successor in business of the Guarantor is the Substitute Guarantor or the substitution
of the Guarantor is otherwise effected in accordance with paragraphs (vii) to (ix) below) the
obligations of the Substitute Guarantor under the Trust Deed are guaranteed in a form and
manner satisfactory to the Trustee by the Guarantor (or the successor in business of the
Guarantor) on a basis equivalent to that referred to in Condition 3 and in the Trust Deed;

if the directors of the Substitute Obligor or other officers acceptable to the Trustee shall certify
that the Substitute Obligor is solvent at the time at which the said substitution is proposed to be
effected, the Trustee may rely absolutely on such certification and shall, save as provided in
paragraph (ix) below, not be bound to have regard to the financial condition, profits or
prospects of the Substitute Obligor or to compare the same with those of the Issuer or the
Guarantor, as the case may be;

(without prejudice to the generality of sub-paragraph (i) above) the Trustee may in the event of
such substitution agree, without the consent of the Noteholders or Couponholders, to a change
in the law governing the Trust Deed and/or the Notes and/or the Coupons and/or the Talons,
provided that such change would not in the opinion of the Trustee be materially prejudicial to
the interests of the Noteholders;

if the Substitute Obligor is, or becomes, subject generally to the taxing jurisdiction of a territory
or any authority of or in that territory with power to tax (the “Substituted Territory”) other than
the territory of the taxing jurisdiction of which (or to any such authority of or in which) the
Issuer is subject generally (the “Issuer’s Territory”), or to which the Guarantor is subject
generally (the “Guarantor’s Territory”) the Substitute Obligor will (unless the Trustee otherwise
agrees) give to the Trustee an undertaking satisfactory to the Trustee in terms corresponding to
Condition 8 with the substitution for the references in that Condition and in Condition 6(c) to
the Issuer’s Territory or the Guarantor’s Territory, as the case may be, of references to the
Substituted Territory, whereupon the Trust Deed, the Notes, the Coupons and the Talons, will be
read accordingly;

(unless the successor in business of the Guarantor is the Substitute Guarantor) in the case of a
Substitute Guarantor the ratings assigned to the Notes by each of the Rating Agencies following
any substitution are expected to be no less than those assigned to the Notes immediately prior
thereto;

(unless the successor in business of the Guarantor is the Substitute Guarantor) in the case of a
substitution by a Substitute Guarantor, the Notes shall be rated by each of the Rating Agencies
both immediately prior to, and following, such substitution; and

(unless the successor in business of the Guarantor is the Substitute Guarantor) in the case of a
substitution by a holding company of the Guarantor as a Substitute Guarantor, the Trustee is
satisfied that simultaneously with or prior to such substitution the obligations of the Guarantor
under or in respect of all other Relevant Indebtedness (if any) shall be similarly substituted by
obligations of the Substitute Guarantor.

“Rating Agencies” means, in respect of any applicable Tranche of Senior Notes, those rating agencies

from whom the Issuer and/or the Guarantor have solicited a rating at the relevant time for the purposes

of paragraph (vii) or (viii), as applicable, provided that there shall be at least one such rating agency.

Entitlement of the Trustee

In connection with the exercise of its functions (including but not limited to those referred to in this

Condition) the Trustee shall have regard to the interests of the Noteholders as a class and shall not have
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regard to the consequences of such exercise for individual Noteholders or Couponholders and the
Trustee shall not be entitled to require, nor shall any Noteholder or Couponholder be entitled to claim,
from the Issuer or the Guarantor or any Substitute Obligor any indemnification or payment in respect
of any tax consequence of any such exercise upon individual Noteholders or Couponholders.

12 Enforcement

At any time after the Notes become due and payable pursuant to Condition 10, the Trustee may, at its
discretion and without further notice, institute such proceedings against the Issuer and/or the Guarantor as it
may think fit to enforce the terms of the Trust Deed, the Notes, the Receipts and the Coupons, but it need not
take any such proceedings unless (a) it shall have been so directed by an Extraordinary Resolution or so
requested in writing by Noteholders holding at least one-fifth in nominal amount of the Notes outstanding,
and (b) it shall have been indemnified and/or secured to its satisfaction. No Noteholder, Receiptholder or
Couponholder may proceed directly against the Issuer or the Guarantor unless the Trustee, having become
bound so to proceed, fails to do so within a reasonable time and such failure is continuing.

13 Indemnification of the Trustee

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from
responsibility. The Trustee is entitled to enter into business transactions with the Issuer, the Guarantor and any
entity related to the Issuer or the Guarantor without accounting for any profit.

14 Replacement of Notes, Certificates, Receipts, Coupons and Talons

If a Note, Certificate, Receipt, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it may be
replaced, subject to applicable laws, regulations and stock exchange or other relevant authority regulations, at
the specified office of the Issuing and Paying Agent (in the case of Bearer Notes, Receipts, Coupons or
Talons) and of the Registrar (in the case of Certificates) or such other Paying Agent or Transfer Agent, as the
case may be, as may from time to time be designated by the Issuer for the purpose and notice of whose
designation is given to Noteholders, in each case on payment by the claimant of the fees and costs incurred in
connection therewith and on such terms as to evidence, security and indemnity (which may provide, inter
alia, that if the allegedly lost, stolen or destroyed Note, Certificate, Receipt, Coupon or Talon is subsequently
presented for payment or, as the case may be, for exchange for further Coupons, there shall be paid to the
Issuer on demand the amount payable by the Issuer in respect of such Notes, Certificates, Receipts, Coupons
or further Coupons) and otherwise as the Issuer may require. Mutilated or defaced Notes, Certificates,
Receipts, Coupons or Talons must be surrendered before replacements will be issued.

15 Further Issues

The Issuer may from time to time without the consent of the Noteholders or Couponholders create and issue
further securities either having the same terms and conditions as the Notes in all respects (or in all respects
except for the first payment of interest on them) and so that such further issue shall be consolidated and form
a single series with the outstanding securities of any series (including the Notes) or upon such terms as the
Issuer may determine at the time of their issue. References in these Conditions to the Notes include (unless
the context requires otherwise) any other securities issued pursuant to this Condition and forming a single
series with the Notes. Any further securities forming a single series with the outstanding securities of any
series (including the Notes) constituted by the Trust Deed or any deed supplemental to it shall, and any other
securities may (with the consent of the Trustee), be constituted by the Trust Deed. The Trust Deed contains
provisions for convening a single meeting of the Noteholders and the holders of securities of other series
where the Trustee so decides.
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16 Notices

Notices to the holders of Registered Notes shall be mailed to them at their respective addresses in the Register
and deemed to have been given on the fourth weekday (being a day other than a Saturday or a Sunday) after
the date of mailing. Notices to the holders of Bearer Notes shall be valid if published in a daily newspaper of
general circulation in London (which is expected to be the Financial Times). If in the opinion of the Trustee
any such publication is not practicable, notice shall be validly given if published in another leading daily
English language newspaper with general circulation in Europe. Any such notice shall be deemed to have
been given on the date of such publication or, if published more than once or on different dates, on the first
date on which publication is made, as provided above.

Couponholders shall be deemed for all purposes to have notice of the contents of any notice given to the
holders of Bearer Notes in accordance with this Condition.

17 Contracts (Rights of Third Parties) Act 1999
No person shall have any right to enforce any term or condition of the Notes under the Contracts (Rights of
Third Parties) Act 1999.

18 Governing Law

The Trust Deed, the Notes, the Receipts, the Coupons and the Talons and any non-contractual obligations
arising out of or in connection with the Trust Deed, the Notes, the Receipts, the Coupons and the Talons are
governed by, and shall be construed in accordance with, English law.
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TERMS AND CONDITIONS OF THE DATED TIER 2 NOTES

The following is the text of the terms and conditions that, subject to completion and amendment and as
supplemented or varied in accordance with the provisions of Part A of the relevant Final Terms and, if
applicable, subject to any amendment or supplement set out in any applicable Supplemental Prospectus, shall
be applicable to the Dated Tier 2 Notes in definitive form (if any) issued in exchange for the Global Note(s) or
Certificate(s) representing each Series of Dated Tier 2 Notes. The full text of these terms and conditions
together with the relevant provisions of Part A of the Final Terms and, if applicable, the relevant provisions of
any applicable Supplemental Prospectus, shall be endorsed on such Bearer Notes or on the Certificates
relating to such Registered Notes. Accordingly, references in these terms and conditions to provisions
specified hereon shall be to the provisions endorsed on the face of the relevant Note or set out in Part A of the
relevant Final Terms and, if applicable, Supplemental Prospectus. All capitalised terms that are not defined in
these Conditions will have the meanings given to them in Part A of the relevant Final Terms. Those definitions
will be endorsed on the definitive Notes or Certificates, as the case may be. References in the Conditions to
“Notes” are to the Dated Tier 2 Notes of one Series only, not to all Notes that may be issued under the

Programme.

The Notes are constituted by a Trust Deed (as amended or supplemented as at the date of issue of the Notes
(the “Issue Date”), the “Trust Deed”) dated 15 September 2009 between Aviva plc (the “Issuer”), Aviva
International Insurance Limited and the Law Debenture Trust Corporation p..c. (the “Trustee”, which
expression shall include all persons for the time being the trustee or trustees under the Trust Deed) as trustee
for the Noteholders (as defined below). These terms and conditions include summaries of, and are subject to,
the detailed provisions of the Trust Deed, which includes the form of the Bearer Notes, Certificates, Coupons
and Talons referred to below. An Agency Agreement dated 27 November 2007 (as amended or supplemented
as at the Issue Date, the “Agency Agreement”) has been entered into in relation to the Notes between the
Issuer, Aviva International Insurance Limited, the Trustee, HSBC Bank plc as initial issuing and paying agent
and the other agents named in it. The issuing and paying agent, the paying agents, the registrar, the transfer
agents and the calculation agent(s) for the time being (if any) are referred to below respectively as the
“Issuing and Paying Agent”, the “Paying Agents” (which expression shall include the Issuing and Paying
Agent), the “Registrar”, the “Transfer Agents” (which expression shall include the Registrar) and the
“Calculation Agent(s)”. Copies of the Trust Deed and the Agency Agreement are available for inspection
during usual business hours and upon reasonable notice at the principal office of the Trustee (presently at
Fifth Floor, 100 Wood Street, London EC2V 7EX, United Kingdom) and at the specified offices of the Paying
Agents and the Transfer Agents.

The Noteholders and the holders of the interest coupons (the “Coupons”) relating to interest bearing Notes in
bearer form and, where applicable, in the case of such Notes, talons for further Coupons (the “Talons”) (the
“Couponholders”) are entitled to the benefit of, are bound by, and are deemed to have notice of, all the
provisions of the Trust Deed and are deemed to have notice of those provisions applicable to them of the
Agency Agreement.

As used in these Conditions, “Tranche” means Notes which are identical in all respects.

1  Form, Denomination and Title

The Notes are issued in bearer form (‘“Bearer Notes™) or in registered form (“Registered Notes”) in each case
in the Specified Denomination(s) shown hereon provided that in the case of any Notes which are to be
admitted to trading on a regulated market within the European Economic Area or offered to the public in a
Member State of the European Economic Area in circumstances which require the publication of a Prospectus
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under the Prospectus Directive (Directive 2003/71/EC), the minimum Specified Denomination shall be
€50,000 (or its equivalent in any other currency as at the date of issue of the relevant Notes).

All Registered Notes shall have the same Specified Denomination.

This Note is a Fixed Rate Note or a Floating Rate Note or a combination of the foregoing or any other kind of
Note, depending upon the Interest Basis shown hereon.

Bearer Notes are serially numbered and are issued with Coupons (and, where appropriate, a Talon) attached.

Registered Notes are represented by registered certificates (“Certificates”) and, save as provided in
Condition 2(b), each Certificate shall represent the entire holding of Registered Notes by the same holder.

Title to the Bearer Notes and the Coupons and Talons shall pass by delivery. Title to the Registered Notes
shall pass upon registration in the register that the Issuer shall procure to be kept by the Registrar in
accordance with the provisions of the Agency Agreement (the “Register””). Except as ordered by a court of
competent jurisdiction or as required by law, the holder (as defined below) of any Note, Coupon or Talon shall
be deemed to be and may be treated as its absolute owner for all purposes whether or not it is overdue and
regardless of any notice of ownership, trust or an interest in it, any writing on it (or on the Certificate
representing it) or its theft or loss (or that of the related Certificate) and no person shall be liable for so
treating the holder.

In these Conditions, “Noteholder” means the bearer of any Bearer Note or the person in whose name a
Registered Note is registered (as the case may be), “holder” (in relation to a Note, Coupon or Talon) means
the bearer of any Bearer Note, Coupon or Talon or the person in whose name a Registered Note is registered
(as the case may be) and capitalised terms have the meanings given to them hereon, the absence of any such
meaning indicating that such term is not applicable to the Notes.

2 Transfers of Registered Notes
(a)  Transfer of Registered Notes

One or more Registered Notes may be transferred upon the surrender (at the specified office of the
Registrar or any Transfer Agent) of the Certificate representing such Registered Notes to be
transferred, together with the form of transfer (as set out in Schedule 1 of the Trust Deed) endorsed on
such Certificate (or another form of transfer substantially in the same form and containing the same
representations and certifications (if any), unless otherwise agreed by the Issuer), duly completed and
executed and any other evidence as the Registrar or Transfer Agent may reasonably require. In the case
of a transfer of part only of a holding of Registered Notes represented by one Certificate, a new
Certificate shall be issued to the transferee in respect of the part transferred and a further new
Certificate in respect of the balance of the holding not transferred shall be issued to the transferor. All
transfers of Notes and entries on the Register will be made subject to the detailed regulations
concerning transfers of Notes scheduled to the Agency Agreement. The regulations may be changed by
the Issuer, with the prior written approval of the Registrar and the Trustee. A copy of the current
regulations will be made available by the Registrar to any Noteholder upon request.

(b)  Exercise of Options or Partial Redemption in Respect of Registered Notes

In the case of an exercise of an Issuer’s or Noteholder’s option in respect of a holding of Registered
Notes represented by a single Certificate or a partial redemption of a holding of Registered Notes
represented by a single Certificate, a new Certificate shall be issued to the holder to reflect the exercise
of such option or in respect of the balance of the holding not redeemed. In the case of a partial exercise
of an option resulting in Registered Notes of the same holding having different terms, separate
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(c)

(d)

(e)

Certificates shall be issued in respect of those Notes of that holding that have the same terms. New
Certificates shall only be issued against surrender of the existing Certificates to the Registrar or any
Transfer Agent. In the case of a transfer of Registered Notes to a person who is already a holder of
Registered Notes, a new Certificate representing the enlarged holding shall only be issued against
surrender of the Certificate representing the existing holding.

Delivery of New Certificates

Each new Certificate to be issued pursuant to Conditions 2(a) or (b) shall be available for delivery
within three business days of receipt of the form of transfer and surrender of the Certificate for
exchange. Delivery of the new Certificate(s) shall be made at the specified office of the Transfer Agent
or of the Registrar (as the case may be) to whom delivery or surrender of such form of transfer,
Exercise Notice or Certificate shall have been made or, at the option of the holder making such
delivery or surrender as aforesaid and as specified in the relevant form of transfer, Exercise Notice or
otherwise in writing, be mailed by uninsured post at the risk of the holder entitled to the new
Certificate to such address as may be so specified, unless such holder requests otherwise and pays in
advance to the relevant Transfer Agent the costs of such other method of delivery and/or such
insurance as it may specify. In this Condition 2(c), “business day” means a day, other than a Saturday
or Sunday, on which banks are open for business in the place of the specified office of the relevant
Transfer Agent or the Registrar (as the case may be).

Transfer Free of Charge

Transfer of Notes and Certificates on registration, transfer, exercise of an option or partial redemption
shall be effected without charge by or on behalf of the Issuer, the Registrar or the Transfer Agents, but
upon payment of any tax or other governmental charges by the person submitting such Notes or
Certificates that may be imposed in relation to it (or the giving of such indemnity as the Registrar or
the relevant Transfer Agent may require).

Closed Periods

No Noteholder may require the transfer of a Registered Note to be registered (i) during the period of
15 days ending on the due date for redemption of that Note, (ii) during the period of 15 days prior to
any date on which Notes may be called for redemption by the Issuer at its option pursuant to Condition
6(d), (iii) after any such Note has been called for redemption or (iv) during the period of seven days
ending on (and including) any Record Date.

3  Status

(@)
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General

The Notes and the Coupons relating to them constitute direct, unsecured and subordinated obligations
of the Issuer and rank pari passu and without any preference among themselves. In the event of the
winding-up of the Issuer or the appointment of an administrator of the Issuer where the administrator
has given notice that it intends to declare and distribute a dividend, the payment obligations of the
Issuer under or arising from the Notes and the Coupons relating to them and the Trust Deed shall be
subordinated in the manner provided in the Trust Deed to the claims of all Senior Creditors (as defined
in Condition 18) of the Issuer, but shall rank at least pari passu with all other obligations of the Issuer
which constitute, or would but for any applicable limitation on the amount of such capital, constitute
Lower Tier 2 Capital and in priority to those whose claims constitute, or would but for any applicable
limitation on the amount of such capital, constitute Upper Tier 2 Capital or Tier 1 Capital and to the
claims of holders of all classes of share capital of the Issuer.
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(b)

Set-off, etc.

Subject to applicable law, no holder of the Notes and the Coupons relating to them may exercise, claim
or plead any right of set-off, compensation or retention in respect of any amount owed to it by the
Issuer arising under or in connection with the Notes and the Coupons relating to them and each holder
of the Notes and the Coupons relating to them shall, by virtue of being the holder of any Note or
Coupon, be deemed to have waived all such rights of set-off, compensation or retention.
Notwithstanding the preceding sentence, if any of the amounts owing to any holder of the Notes or
Coupons relating to them by the Issuer is discharged by set-off, such holder shall, subject to applicable
law, immediately pay an amount equal to the amount of such discharge to the Issuer or, in the event of
its winding-up or administration, the liquidator or administrator, as appropriate of the Issuer for
payment to the Senior Creditors in respect of amounts owing to them by the Issuer, and, until such
time as payment is made, shall hold an amount equal to such amount in trust for the Issuer, or the
liquidator or administrator, as appropriate of the Issuer (as the case may be), for payment to the Senior
Creditors in respect of amounts owing to them by the Issuer and accordingly any such discharge shall
be deemed not to have taken place.

As used in this Condition 3, the expression “obligations” includes any direct or indirect obligations of
the Issuer and whether by way of guarantee, indemnity, other contractual support arrangement or
otherwise and regardless of name or designation.

On a winding-up of the Issuer, there may be no surplus assets available to meet the claims of the
Noteholders after the claims of the parties ranking senior to the Noteholders (as provided in
Condition 3) have been satisfied.

4 Interest and other Calculations

(a)

(b)
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Interest on Fixed Rate Notes

Subject, in the case of Option B Notes (as defined below), to Condition 5, each Fixed Rate Note bears
interest on its outstanding nominal amount from the Interest Commencement Date at the rate per
annum (expressed as a percentage) equal to the Rate of Interest, such interest being payable in arrear
on each Interest Payment Date. The amount of interest payable shall be determined in accordance with
Condition 4(d).

Interest on Floating Rate Notes
(i) Interest Payment Dates

Subject, in the case of Option B Notes (as defined below), to Condition 5, each Floating Rate
Note bears interest on its outstanding nominal amount from the Interest Commencement Date at
the rate per annum (expressed as a percentage) equal to the Rate of Interest, such interest being
payable in arrear on each Interest Payment Date. The amount of interest payable shall be
determined in accordance with Condition 4(d). Such Interest Payment Date(s) is/are either
shown hereon as Specified Interest Payment Dates or, if no Specified Interest Payment Date(s)
is/are shown hereon, Interest Payment Date shall mean each date which falls the number of
months or other period shown hereon as the Specified Period after the preceding Interest
Payment Date or, in the case of the first Interest Payment Date, after the Interest
Commencement Date.
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(ii)

(iii)

Business Day Convention

If any date referred to in these Conditions that is specified to be subject to adjustment in
accordance with a Business Day Convention would otherwise fall on a day that is not a
Business Day, then, if the Business Day Convention specified is (A) the Floating Rate Business
Day Convention, such date shall be postponed to the next day that is a Business Day unless it
would thereby fall into the next calendar month, in which event (x) such date shall be brought
forward to the immediately preceding Business Day and (y) each such subsequent date shall be
the last Business Day of the month in which such date would have fallen had it not been subject
to adjustment, (B) the Following Business Day Convention, such date shall be postponed to the
next day that is a Business Day, (C) the Modified Following Business Day Convention, such
date shall be postponed to the next day that is a Business Day unless it would thereby fall into
the next calendar month, in which event such date shall be brought forward to the immediately
preceding Business Day or (D) the Preceding Business Day Convention, such date shall be
brought forward to the immediately preceding Business Day.

Rate of Interest for Floating Rate Notes

The Rate of Interest in respect of Floating Rate Notes for each Interest Accrual Period shall be
determined in the manner specified hereon and the provisions below relating to either ISDA
Determination or Screen Rate Determination shall apply, depending upon which is specified
hereon.

(A) ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified hereon as the manner in which the Rate of
Interest is to be determined, the Rate of Interest for each Interest Accrual Period shall be
determined by the Calculation Agent as a rate equal to the relevant ISDA Rate. For the
purposes of this sub-paragraph (A), “ISDA Rate” for an Interest Accrual Period means a
rate equal to the Floating Rate that would be determined by the Calculation Agent under
a Swap Transaction under the terms of an agreement incorporating the ISDA Definitions
and under which:

(x)  the Floating Rate Option is as specified hereon;
(y)  the Designated Maturity is a period specified hereon; and

(z) the relevant Reset Date is the first day of that Interest Accrual Period unless
otherwise specified hereon.

For the purposes of this sub-paragraph (A), “Floating Rate”, “Calculation Agent”,
“Floating Rate Option”, “Designated Maturity”, “Reset Date” and “Swap Transaction”
have the meanings given to those terms in the ISDA Definitions.

(B)  Screen Rate Determination for Floating Rate Notes

x) Where Screen Rate Determination is specified hereon as the manner in which the
Rate of Interest is to be determined, the Rate of Interest for each Interest Accrual
Period will, subject as provided below, be either:

(1) the offered quotation; or

) the arithmetic mean of the offered quotations
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(y)

(2)

(expressed as a percentage rate per annum), for the Reference Rate which appears
or appear, as the case may be, on the Relevant Screen Page as at 11.00 a.m.
(London time in the case of LIBOR or Brussels time in the case of EURIBOR) on
the Interest Determination Date in question as determined by the Calculation
Agent. If five or more of such offered quotations are available on the Relevant
Screen Page, the highest (or, if there is more than one such highest quotation, one
only of such quotations) and the lowest (or, if there is more than one such lowest
quotation, one only of such quotations) shall be disregarded by the Calculation
Agent for the purpose of determining the arithmetic mean of such offered
quotations.

If the Reference Rate from time to time in respect of Floating Rate Notes is
specified in the applicable Final Terms as being other than LIBOR or EURIBOR,
the Rate of Interest in respect of such Notes will be determined as provided in the
applicable Final Terms.

If the Relevant Screen Page is not available, or if sub-paragraph (x)(1) applies
and no such offered quotation appears on the Relevant Screen Page, or if
sub-paragraph (x)(2) above applies and fewer than three such offered quotations
appear on the Relevant Screen Page in each case as at the time specified above,
subject as provided below, the Calculation Agent shall request, if the Reference
Rate is LIBOR, the principal London office of each of the Reference Banks or, if
the Reference Rate is EURIBOR, the principal Euro-zone office of each of the
Reference Banks, to provide the Calculation Agent with its offered quotation
(expressed as a percentage rate per annum) for the Reference Rate if the
Reference Rate is LIBOR, at approximately 11.00 a.m. (London time), or if the
Reference Rate is EURIBOR, at approximately 11.00 a.m. (Brussels time) on the
Interest Determination Date in question. If two or more of the Reference Banks
provide the Calculation Agent with such offered quotations, the Rate of Interest
for such Interest Period shall be the arithmetic mean of such offered quotations as
determined by the Calculation Agent.

If paragraph (y) above applies and the Calculation Agent determines that fewer
than two Reference Banks are providing offered quotations, subject as provided
below, the Rate of Interest shall be the arithmetic mean of the rates per annum
(expressed as a percentage) as communicated to (and at the request of) the
Calculation Agent by the Reference Banks or any two or more of them, at which
such banks were offered, if the Reference Rate is LIBOR, at approximately 11.00
a.m. (London time) or, if the Reference Rate is EURIBOR, at approximately
11.00 a.m. (Brussels time) on the relevant Interest Determination Date, deposits
in the Specified Currency for a period equal to that which would have been used
for the Reference Rate by leading banks in, if the Reference Rate is LIBOR, the
London inter-bank market or, if the Reference Rate is EURIBOR, the Euro-zone
inter-bank market, as the case may be, or, if fewer than two of the Reference
Banks provide the Calculation Agent with such offered rates, the offered rate for
deposits in the Specified Currency for a period equal to that which would have
been used for the Reference Rate, or the arithmetic mean of the offered rates for
deposits in the Specified Currency for a period equal to that which would have
been used for the Reference Rate, at which, if the Reference Rate is LIBOR, at
approximately 11.00 a.m. (London time) or, if the Reference Rate is EURIBOR,
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(c)

(d)

at approximately 11.00 a.m. (Brussels time), on the relevant Interest
Determination Date, any one or more banks (which bank or banks is or are in the
opinion of the Trustee and the Issuer suitable for such purpose) informs the
Calculation Agent it is quoting to leading banks in, if the Reference Rate is
LIBOR, the London inter-bank market or, if the Reference Rate is EURIBOR, the
Euro-zone inter-bank market, as the case may be, provided that, if the Rate of
Interest cannot be determined in accordance with the foregoing provisions of this
paragraph, the Rate of Interest shall be determined as at the last preceding Interest
Determination Date (though substituting, where a different Margin or Maximum
or Minimum Rate of Interest is to be applied to the relevant Interest Accrual
Period from that which applied to the last preceding Interest Accrual Period, the
Margin or Maximum or Minimum Rate of Interest relating to the relevant Interest
Accrual Period, in place of the Margin or Maximum or Minimum Rate of Interest
relating to that last preceding Interest Accrual Period).

Margin, Maximum/Minimum Rates of Interest and Final Redemption Amount and
Rounding

(6] If any Margin is specified hereon (either (x) generally, or (y) in relation to one or
more Interest Accrual Periods), an adjustment shall be made to all Rates of
Interest, in the case of (x), or the Rates of Interest for the specified Interest
Accrual Periods, in the case of (y), calculated in accordance with Condition 4(b)
above by adding (if a positive number) or subtracting the absolute value (if a
negative number) of such Margin, subject always to the next paragraph.

(i)  If any Maximum or Minimum Rate of Interest or Final Redemption Amount is
specified hereon, then any Rate of Interest or Final Redemption Amount shall be
subject to such maximum or minimum, as the case may be.

(iii)  For the purposes of any calculations required pursuant to these Conditions (unless
otherwise specified), (x) all percentages resulting from such calculations shall be
rounded, if necessary, to the nearest one hundred-thousandth of a percentage
point (with halves being rounded up), (y) all figures shall be rounded to seven
significant figures (with halves being rounded up) and (z) all currency amounts
that fall due and payable shall be rounded to the nearest unit of such currency
(with halves being rounded up), save in the case of yen, which shall be rounded
down to the nearest yen. For these purposes “unit” means the lowest amount of
such currency that is available as legal tender in the country[ies] of such currency.

Calculations

The amount of interest payable per Calculation Amount in respect of any Note for any
Interest Accrual Period shall be equal to the product of the Rate of Interest, the
Calculation Amount specified hereon, and the Day Count Fraction for such Interest
Accrual Period, unless an Interest Amount (or a formula for its calculation) is applicable
to such Interest Accrual Period, in which case the amount of interest payable per
Calculation Amount in respect of such Note for such Interest Accrual Period shall equal
such Interest Amount (or be calculated in accordance with such formula). Where any
Interest Period comprises two or more Interest Accrual Periods, the amount of interest
payable per Calculation Amount in respect of such Interest Period shall be the sum of the
Interest Amounts payable in respect of each of those Interest Accrual Periods. In respect
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(e)

of any other period for which interest is required to be calculated, the provisions above
shall apply save that the Day Count Fraction shall be for the period for which interest is
required to be calculated. Where the Specified Denomination comprises more than one
Calculation Amount, the amount of such Note shall be the aggregate of the amounts
(determined in the manner provided above) for each Calculation Amount comprising the
Specified Denomination.

Determination and Publication of Rates of Interest, Interest Amounts and Final
Redemption Amount and Prices

The Calculation Agent shall, as soon as practicable on each Interest Determination Date,
or such other time on such date as the Calculation Agent may be required to calculate
any rate or amount, obtain any quotation or make any determination or calculation,
determine such rate and calculate the Interest Amounts for the relevant Interest Accrual
Period, calculate the Final Redemption Amount, Optional Redemption Amount or
Capital Disqualification Redemption Price, obtain such quotation or make such
determination or calculation, as the case may be, and cause the Rate of Interest and the
Interest Amounts for each Interest Accrual Period and the relevant Interest Payment Date
and, if required to be calculated, the Final Redemption Amount, Optional Redemption
Amount or Capital Disqualification Redemption Price, to be notified to the Trustee, the
Issuer, each of the Paying Agents, the Noteholders, any other Calculation Agent
appointed in respect of the Notes that is to make a further calculation upon receipt of
such information and, if the Notes are listed on a stock exchange and the rules of such
exchange or other relevant authority so require, such exchange or other relevant
authority as soon as possible after their determination but in no event later than (i) the
commencement of the relevant Interest Period, if determined prior to such time, in the
case of notification to such exchange of a Rate of Interest and Interest Amount, or (ii) in
all other cases, the fourth Business Day after such determination. Where any Interest
Payment Date or Interest Period Date is subject to adjustment pursuant to Condition
4(b)(ii), the Interest Amounts and the Interest Payment Date so published may
subsequently be amended (or appropriate alternative arrangements made with the
consent of the Trustee by way of adjustment) without notice in the event of an extension
or shortening of the Interest Period. If the Notes become due and payable under
Condition 10, the accrued interest and the Rate of Interest payable in respect of the
Notes shall nevertheless continue to be calculated as previously in accordance with this
Condition but no publication of the Rate of Interest or the Interest Amount so calculated
need be made unless the Trustee otherwise requires. The determination of any rate or
amount, the obtaining of each quotation and the making of each determination or
calculation by the Calculation Agent(s) shall (in the absence of manifest error) be final
and binding upon all parties.

Determination or Calculation by Trustee

If the Calculation Agent does not at any time for any reason determine or calculate the
Rate of Interest for an Interest Accrual Period or any Interest Amount, Final Redemption
Amount, Optional Redemption Amount or Capital Disqualification Redemption Price
the Trustee shall do so (or shall appoint an agent on its behalf to do so) and such
determination or calculation shall be deemed to have been made by the Calculation
Agent. In doing so, the Trustee shall apply the foregoing provisions of this Condition,
with any necessary consequential amendments, to the extent that, in its opinion, it can do
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(2)

so, and, in all other respects it shall do so in such manner as it shall deem fair and

reasonable in all the circumstances.

Definitions

In these Conditions, unless the context otherwise requires, the following defined terms

shall have the meanings set out below:

“Business Day” means:

®

(i)

(iii)

in the case of a currency other than euro, a day (other than a Saturday or Sunday)
on which commercial banks and foreign exchange markets settle payments in the
principal financial centre for such currency and/or

in the case of euro, a day on which the TARGET system is operating (a
“TARGET Business Day”) and/or

in the case of a currency and/or one or more Additional Business Centres a day
(other than a Saturday or a Sunday) on which commercial banks and foreign
exchange markets settle payments in such currency in the Additional Business
Centre(s) or, if no currency is indicated, generally in each of the Additional
Business Centres.

“Day Count Fraction” means, in respect of the calculation of an amount of interest on

any Note for any period of time (from and including the first day of such period to but

excluding the last) (whether or not constituting an Interest Period or Interest Accrual
Period, the “Calculation Period”):

@

(i)

(iii)

(iv)

if “Actual/Actual” or “Actual/Actual — ISDA” is specified hereon, the actual
number of days in the Calculation Period divided by 365 (or, if any portion of
that Calculation Period falls in a leap year, the sum of (A) the actual number of
days in that portion of the Calculation Period falling in a leap year divided by 366
and (B) the actual number of days in that portion of the Calculation Period falling
in a non-leap year divided by 365);

if “Actual/365 (Fixed)” is specified hereon, the actual number of days in the
Calculation Period divided by 365;

if “Actual/360” is specified hereon, the actual number of days in the Calculation
Period divided by 360;

if “30/360”, “360/360” or “Bond Basis” is specified hereon, the number of days
in the Calculation Period divided by 360, calculated on a formula basis as
follows:

[360 x (Y, -Y)] + [30 x M, —M )] + (D,-D,)
360

Day Count Fraction =

where:

“Y,” is the year, expressed as a number, in which the first day of the Calculation
Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;
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v)

(vi)

“M;” is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

“M,” is the calendar month, expressed as number, in which the day immediately
following the last day included in the Calculation Period falls;

“D,” is the first calendar day, expressed as a number, of the Calculation Period,
unless such number would be 31, in which case D; will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last
day included in the Calculation Period, unless such number would be 31 and D,
is greater than 29, in which case D, will be 30;

if “30E/360” or “Eurobond Basis” is specified hereon, the number of days in the
Calculation Period divided by 360, calculated on a formula basis as follows:

[360X(Y, —Y,)]+[30x(M, —M,)]+(D, -D,)
360

Day Count Fraction=

where:

“Y,” is the year, expressed as a number, in which the first day of the Calculation
Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Calculation Period falls;

“D,” is the first calendar day, expressed as a number, of the Calculation Period,
unless such number would be 31, in which case D; will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last
day included in the Calculation Period, unless such number would be 31, in
which case D, will be 30;

if “30E/360 (ISDA)” is specified hereon, the number of days in the Calculation
Period divided by 360, calculated on a formula basis as follows:

[360x(Y, -Y,)]+[30x(M,-M)]+(D,-D,)
360

Day Count Fraction=

where:

“Y,” is the year, expressed as a number, in which the first day of the Calculation
Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following
the last day included in the Calculation Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the
Calculation Period falls;
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(vii)

“M,” is the calendar month, expressed as a number, in which the day immediately
following the last day included in the Calculation Period falls;

“D,” is the first calendar day, expressed as a number, of the Calculation Period,
unless (i) that day is the last day of February or (ii) such number would be 31, in
which case D; will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last
day included in the Calculation Period, unless (i) that day is the last day of
February but not the Maturity Date or (ii) such number would be 31, in which
case D, will be 30; and

if “Actual/Actual-ICMA” is specified hereon,

(a)  if the Calculation Period is equal to or shorter than the Determination
Period during which it falls, the number of days in the Calculation Period
divided by the product of (x) the number of days in such Determination
Period and (y) the number of Determination Periods normally ending in
any year and

(b) if the Calculation Period is longer than one Determination Period, the sum
of:

(x)  the number of days in such Calculation Period falling in the
Determination Period in which it begins divided by the product of
(1) the number of days in such Determination Period and (2) the
number of Determination Periods normally ending in any year and

(y) the number of days in such Calculation Period falling in the next
Determination Period divided by the product of (1) the number of
days in such Determination Period and (2) the number of
Determination Periods normally ending in any year,

where:

“Determination Date” means the date specified as such hereon or, if none
is so specified, the Interest Payment Date; and

“Determination Period” means the period from and including a
Determination Date in any year to but excluding the next Determination
Date.

“Euro-zone” means the region comprised of member states of the
European Union that adopt the single currency in accordance with the
Treaty establishing the European Community, as amended.

“Interest Accrual Period” means the period beginning on (and including)
the Interest Commencement Date and ending on (but excluding) the first
Interest Period Date and each successive period beginning on (and
including) an Interest Period Date and ending on (but excluding) the next
succeeding Interest Period Date.

“Interest Amount” means, in respect of an Interest Accrual Period, the
amount of interest payable per Calculation Amount for that Interest
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Accrual Period and which, in the case of Fixed Rate Notes, and unless
otherwise specified hereon, shall mean the Fixed Coupon Amount or
Broken Amount specified hereon as being payable on the Interest Payment
Date ending the Interest Period of which such Interest Accrual Period
forms part; and, in respect of any other period, the amount of interest
payable per Calculation Amount for that period.

“Interest Commencement Date” means the Issue Date or such other date
as may be specified hereon.

“Interest Determination Date” means, with respect to a Rate of Interest
and Interest Accrual Period, the date specified as such hereon or, if none is
so specified, (i) the first day of such Interest Accrual Period if the
Specified Currency is sterling or (ii) the day falling two Business Days in
London prior to the first day of such Interest Accrual Period if the
Specified Currency is neither sterling nor euro or (iii) the day falling two
TARGET Business Days prior to the first day of such Interest Accrual
Period if the Specified Currency is euro.

“Interest Period” means the period beginning on (and including) the
Interest Commencement Date and ending on (but excluding) the first
Interest Payment Date and each successive period beginning on (and
including) an Interest Payment Date and ending on (but excluding) the
next succeeding Interest Payment Date.

“Interest Period Date” means each Interest Payment Date unless otherwise
specified hereon.

“ISDA Definitions” means the 2006 ISDA Definitions as amended or
supplemented, as published by the International Swaps and Derivatives
Association, Inc. unless otherwise specified hereon.

“Rate of Interest” means the rate of interest payable from time to time in
respect of this Note and that is either specified or calculated in accordance
with the provisions hereon.

“Reference Banks” means, in the case of a determination of LIBOR, the
principal London office of four major banks in the London inter-bank
market and, in the case of a determination of EURIBOR, the principal
Euro-zone office of four major banks in the Euro-zone inter-bank market,
in each case selected by the Calculation Agent or as specified hereon.

“Reference Rate” means the rate specified as such hereon.

“Relevant Screen Page” means such page, section, caption, column or
other part of a particular information service as may be specified hereon.

“Specified Currency” means the currency specified as such hereon or, if
none is specified, the currency in which the Notes are denominated.

“TARGET System” means the Trans-European Automated Real-Time
Gross Settlement Express Transfer (TARGET) System or any successor
thereto.
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(h)  Calculation Agent

The Issuer shall procure that there shall at all times be one or more Calculation Agents if
provision is made for them hereon and for so long as any Note is outstanding (as defined
in the Trust Deed). Where more than one Calculation Agent is appointed in respect of the
Notes, references in these Conditions to the Calculation Agent shall be construed as each
Calculation Agent performing its respective duties under the Conditions. If the
Calculation Agent is unable or unwilling to act as such or if the Calculation Agent fails
duly to establish the Rate of Interest for an Interest Period or Interest Accrual Period or
to calculate any Interest Amount, Final Redemption Amount, Optional Redemption
Amount or Capital Disqualification Redemption Price, as the case may be, or to comply
with any other requirement, the Issuer shall (with the prior approval of the Trustee)
appoint a leading bank or investment banking firm engaged in the interbank market (or,
if appropriate, money, swap or over-the-counter index options market) that is most
closely connected with the calculation or determination to be made by the Calculation
Agent (acting through its principal London office or any other office actively involved in
such market) to act as such in its place. The Calculation Agent may not resign its duties
without a successor having been appointed as aforesaid.

5 Deferral of Payments

(a)

(b)

(c)

A10967560

Optional Deferral of Interest — Option A Notes

The Issuer may not defer any payment of interest with respect to the Option A Notes (being those
Notes that specify their status as Option A Notes).

Optional Deferral of Interest — Option B Notes

The Issuer has no obligation to pay any Interest Payment on any Optional Interest Payment Date so
long as it exercises its right to defer any Interest Payment in accordance with Condition 5(b). This is
the result of the Issuer having the right to defer any Interest Payment otherwise scheduled to be paid
on an Optional Interest Payment Date pursuant to Condition 5(b).

The Issuer may on any Optional Interest Payment Date, defer payment of interest on the Option B
Notes (being those Notes that specify their status as Option B Notes) which would otherwise be
payable on such date.

The deferral of any interest payment on any Optional Interest Payment Date in accordance with this
Condition 5(b) will not constitute a default by the Issuer and will not give Noteholders or the Trustee
any right to accelerate the Notes. The Issuer shall notify the Trustee and the Noteholders as soon as
practicable (and in any event within 14 business days) prior to any Optional Interest Payment Date in
respect of which payment is deferred of the amount of such payment otherwise due on that date and
the grounds upon which such deferral has been made (the “Deferral Notice”). Subject to Condition
5(c), the Issuer may defer paying interest on each Optional Interest Payment Date until the Maturity
Date or any earlier date on which the Option B Notes are redeemed in full.

Arrears of Interest

Any interest in respect of the Option B Notes not paid on an Interest Payment Date, together with any
other interest in respect thereof not paid on any earlier Interest Payment Date, in each case by virtue of
Condition 5(b), shall, so long as the same remains unpaid, constitute “Arrears of Interest”. Any Arrears
of Interest and any other amount, payment of which is deferred in accordance with Condition 5(b),
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(d)

may be paid in whole or in part at any time upon the expiry of not less than 14 days’ notice to such
effect given by the Issuer to the Trustee and to the holders of the Option B Notes in accordance with
Condition 16 (the “Optional Deferred Interest Payment Date”), and in any event will automatically
become immediately due and payable (without the requirement of any prior written notice to, or
absence of objection from, the FSA) in whole upon the earlier of the following dates:

(i) the date on which the Issuer or any other person declares or pays any distribution or dividend or
makes any other payment on any Junior Securities or Parity Securities, save where the Issuer is
not able to defer, pass or eliminate or continue to defer, pass or eliminate a dividend or other
distribution or any other payment in accordance with the terms and conditions of those Junior
Securities or Parity Securities;

(ii)  the date on which the Issuer notifies the Trustee that no Regulatory Intervention that has
occurred is or will be continuing on such date unless the Issuer is otherwise entitled to defer at
such time by virtue of Condition 5(b);

(iii)  the date on which the Issuer commences and does not abandon a public offer to redeem,
purchase or acquire any Junior Securities or Parity Securities;

(iv)  the date on which an order is made or a resolution is passed for the winding-up of the Issuer
(other than a solvent winding-up solely for the purposes of a reconstruction or amalgamation or
the substitution in place of the Issuer of a successor in business of the Issuer, the terms of which
reconstruction, amalgamation or substitution (i) have previously been approved in writing by
the Trustee or by an Extraordinary Resolution (as defined in the Trust Deed) and (ii) do not
provide that the Notes shall thereby become payable); or

(v)  the date fixed for any redemption or purchase of Notes by or on behalf of the Issuer pursuant to
Condition 6 or Condition 10(a).

No default

Notwithstanding any other provision in these Conditions or the Trust Deed, any payment which for the
time being is not made on Option B Notes by virtue of Condition 5(b), as appropriate, shall not
constitute a default for any purpose (including, but without limitation, Condition 10) on the part of the
Issuer. Arrears of Interest and any other amount, payment of which is so deferred, shall not themselves
bear interest.

6 Redemption, Substitution, Variation, Purchase and Options

(a)

(b)

A10967560

Redemption

Unless previously redeemed or purchased and cancelled as provided below or its maturity is extended
pursuant to any Issuer’s option, each Note shall be finally redeemed on the Maturity Date specified
hereon at its Final Redemption Amount (which, unless otherwise provided hereon, is its nominal
amount), together with any interest accrued to (but excluding) the date of redemption in accordance
with these Conditions and any Arrears of Interest. If so specified hereon, the Issuer may give notice to
the Trustee, the Issuing and Paying Agent and, in accordance with Condition 16, the Noteholders
(which notice shall be irrevocable) not less than 30 days prior to the Maturity Date of the Extended
Maturity Date and thereafter all references herein to the Maturity Date shall be deemed to be to such
Extended Maturity Date.

Conditions to Redemption, Substitution, Variation or Purchase
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(c)
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Any redemption, substitution, variation or purchase of the Notes is (i) (except in the case of
redemption on the Maturity Date) subject to the Issuer giving written notice to the FSA at least six
months prior to giving notice to Noteholders pursuant to Conditions 6(c), 6(d) or 6(e), or prior to such
purchase, as the case may be (or such other period of notice as the FSA may from time to time require
or accept and, in any event, provided that any such notice is required to be given), and receiving no
objection from the FSA (or in the case of any redemption, substitution or variation of the terms of the
Notes prior to the fifth anniversary of the Issue Date of the Notes, receiving a waiver from, the FSA),
(i1) subject to the Issuer (both at the time of, and immediately following, the redemption, substitution,
variation or purchase) being in compliance with the capital resources requirements applicable to it
from time to time (and a certificate from any two Directors confirming such compliance shall be
conclusive evidence of such compliance) and (iii) conditional on all Arrears of Interest and interest
accrued (if any) being satisfied in full on or prior to the date thereof.

Redemption, Substitution or Variation Due to Taxation
If immediately prior to the giving of the notice referred to below:

(i) as a result of a change in or proposed change in, or amendment or proposed amendment to, the
laws or regulations of the United Kingdom or any political subdivision or authority therein or
thereof having the power to tax, including any treaty to which the United Kingdom is a party, or
any change in the application of official or generally published interpretation of such laws,
including a decision of any court or tribunal, or any interpretation or pronouncement by any
relevant tax authority that provides for a position with respect to such laws or regulations that
differs from the previously generally accepted position in relation to similar transactions (in
respect of securities similar to the Notes and which are capable of constituting Lower Tier 2
Capital) or which differs from any specific written confirmation given by a tax authority in
respect of the Notes, which change or amendment becomes, or would become, effective, or in
the case of a change or proposed change in law if such change is enacted (or, in the case of a
proposed change, is expected to be enacted) by United Kingdom Act of Parliament or by
Statutory Instrument, on or after the Issue Date of the Notes (each a “Tax Law Change”), in
making any payments on the Notes, the Issuer has paid or will or would on the next payment
date be required to pay Additional Amounts (as defined in Condition 8) on the Notes and the
Issuer cannot avoid the foregoing in connection with the Notes by taking measures reasonably
available to it; or

(ii)  as a result of a Tax Law Change in respect of the Issuer’s obligation to make any payment of
interest on the next following Interest Payment Date, (x) the Issuer would not be entitled to
claim a deduction in respect of computing its taxation liabilities in the United Kingdom, or such
entitlement is materially reduced; (y) the Issuer would not to any material extent be entitled to
have such deduction set against the profits of companies with which it is grouped for applicable
United Kingdom tax purposes (whether under the group relief system current as at the date of
the Tax Law Change or any similar system or systems having like effect as may from time to
time exist); or (z) the Issuer would otherwise suffer adverse tax consequences, and in each such
case the Issuer cannot avoid the foregoing in connection with the Notes by taking measures
reasonably available to it, then:

(aa) the Issuer may, subject to Condition 6(b) and having given not less than 30 nor more than
60 days’ notice to the Trustee, the Issuing and Paying Agent and, in accordance with
Condition 16, the Noteholders (which notice shall be irrevocable), redeem in accordance
with these Conditions (unless otherwise specified hereon) at any time (if and for so long as
this Note is not a Floating Rate Note) or on any Interest Payment Date (if and for so long
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as this Note is a Floating Rate Note) all, but not some only, of the Notes at their principal
amount, with any interest accrued to (but excluding) the date of redemption in accordance
with these Conditions and any Arrears of Interest;

(bb) the Issuer may, subject to Condition 6(b) (without any requirement for the consent or
approval of the Noteholders) and having given not less than 30 nor more than 60 days’
notice to the Trustee, the Issuing and Paying Agent and, in accordance with Condition 16,
the Noteholders (which notice shall be irrevocable), substitute at any time all (and not
some only) of the Notes for, or vary the terms of the Notes so that they become,
Qualifying Lower Tier 2 Securities, and the Trustee shall (subject to the following
provisions of this paragraph (bb) and subject to the receipt by it of the certificates of the
Directors referred to below and in the definition of Qualifying Lower Tier 2 Securities)
agree to such substitution or variation. In connection therewith, all Arrears of Interest (if
any) will be satisfied. The Trustee shall use its reasonable endeavours to assist the Issuer
in the substitution or variation of the Notes for or into Qualifying Lower Tier 2 Securities
provided that the Trustee shall not be obliged to participate or assist in any such
substitution or variation of the terms if the securities into which the Notes are to be
substituted or are to be varied impose, in the Trustee’s opinion, more onerous obligations
upon it. If the Trustee does not so participate or assist as provided above, the Issuer may,
subject as provided above, redeem the Notes as provided above.

Prior to the publication of any notice of substitution, variation or redemption pursuant to this
Condition 6(c) the Issuer shall deliver to the Trustee a certificate signed by two Directors of the Issuer
stating that the relevant requirement or circumstance referred to in paragraph (i) or (ii) above applies
and the Trustee shall accept such certificate as sufficient evidence of the satisfaction of the conditions
precedent set out in such paragraphs in which event it shall be conclusive and binding on the Trustee
and the Noteholders. Upon expiry of such notice the Issuer shall either redeem, vary or substitute the
Notes, as the case may be.

In connection with any substitution or variation in accordance with this Condition 6(c), the Issuer shall
comply with the rules of any stock exchange or other relevant authority on which the Notes are for the
time being listed or admitted to trading, and (for so long as the Notes are listed on the Official List of
the FSA in its capacity as competent authority under the Financial Services and Markets Act 2000 (the
“FSMA”) and admitted to trading on the London Stock Exchange’s EEA Regulated Market) shall
publish a supplement in connection therewith if the Issuer is required to do so in order to comply with
Section 87 of the FSMA.

Redemption at the Option of the Issuer

Unless the Issuer shall have given notice to redeem the Notes under Condition 6(c) or Condition 6(e)
on or prior to the expiration of the notice referred to below, and if Call Option is specified hereon, the
Issuer may at its option, subject to Condition 6(b), and having given not less than 30 nor more than
60 days’ irrevocable notice to the Noteholders (or such other notice period as may be specified hereon)
redeem all or, if so provided, some of the Notes on any Optional Redemption Date. Any such
redemption of Notes shall be at their Optional Redemption Amount together with any interest accrued
to (but excluding) the date fixed for redemption in accordance with these Conditions and any Arrears
of Interest. Any such redemption or exercise must relate to Notes of a nominal amount at least equal to
the Minimum Redemption Amount to be redeemed specified hereon and no greater than the Maximum
Redemption Amount to be redeemed specified hereon.
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All Notes in respect of which any such notice is given shall be redeemed, or the Issuer’s option shall
be exercised, on the date specified in such notice in accordance with this Condition.

In the case of a partial redemption or a partial exercise of an Issuer’s option, the notice to Noteholders
shall also contain the certificate numbers of the Notes to be redeemed or in respect of which such
option has been exercised, which shall have been drawn in such place as the Trustee may approve and
in such manner as it deems appropriate, subject to compliance with any applicable laws and stock
exchange or other relevant authority requirements.

Redemption, Substitution or Variation at the Option of the Issuer due to Capital Disqualification
Event

If Capital Disqualification Call is specified hereon and immediately prior to the giving of the notice
referred to below a Capital Disqualification Event has occurred and is continuing, then:

(i) the Issuer may, subject to Condition 6(b) and having given not less than 30 nor more than
60 days’ notice to the Noteholders in accordance with Condition 16, the Trustee and the Issuing
and Paying Agent (which notice shall be irrevocable), redeem in accordance with these
Conditions all, but not some only, of the Notes (unless otherwise specified hereon) at any time
or, if and for so long as this Note is a Floating Rate Note, on any Interest Payment Date. The
Notes will be redeemed at their Capital Disqualification Redemption Price in each case together
with any interest accrued to (but excluding) the date of redemption in accordance with these
Conditions and any Arrears of Interest; or

(ii)  the Issuer may, subject to Condition 6(b) (without any requirement for the consent or approval
of the Noteholders) and having given not less than 30 nor more than 60 days’ notice to the
Trustee, the Issuing and Paying Agent and, in accordance with Condition 16, the Noteholders
(which notice shall be irrevocable), substitute at any time all (and not some only) of the Notes
for, or vary the terms of the Notes so that they become, Qualifying Lower Tier 2 Securities, and
the Trustee shall (subject to the following provisions of this paragraph (ii) and subject to the
receipt by it of the certificates of the Directors of the Issuer referred to below and in the
definition of Qualifying Lower Tier 2 Securities) agree to such substitution or variation. In
connection therewith all Arrears of Interest (if any) will be satisfied. The Trustee shall use its
reasonable endeavours to assist the Issuer in the substitution or variation of the Notes for or into
Qualifying Lower Tier 2 Securities provided that the Trustee shall not be obliged to participate
or assist in any such substitution or variation if the terms of the securities into which the Notes
are to be substituted or are to be varied impose, in the Trustee’s opinion, more onerous
obligations upon it. If the Trustee does not so participate or assist as provided above, the Issuer
may, subject as provided above, redeem the Notes as provided above.

Prior to the publication of any notice of substitution, variation or redemption pursuant to this
Condition 6(e) the Issuer shall deliver to the Trustee a certificate signed by two Directors stating that a
Capital Disqualification Event has occurred and is continuing as at the date of the certificate, and the
Trustee shall accept such certificate as sufficient evidence of the occurrence and continuation of a
Capital Disqualification Event in which event it shall be conclusive and binding on the Trustee and the
Noteholders. Upon expiry of such notice the Issuer shall either redeem, vary or substitute the Notes, as
the case may be.

In connection with any substitution or variation in accordance with this Condition 6(e), the Issuer shall
comply with the rules of any stock exchange or other relevant authority on which the Notes are for the
time being listed or admitted to trading.
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(h)

Purchases

The Issuer and any of its Subsidiaries for the time being may, having given prior written notice to, and
received no objection from, the FSA (so long as such notice is required to be given), at any time
purchase Notes (provided that all unmatured Coupons and unexchanged Talons relating thereto are
attached thereto or surrendered therewith) in the open market or otherwise at any price.

As used in this Condition 6(f), “Subsidiary” means any entity which is for the time being a subsidiary
(with the meaning of Section 1159 of the Companies Act 2006) of the Issuer.

Cancellation

All Notes purchased by or on behalf of the Issuer or any of its Subsidiaries may be surrendered for
cancellation, in the case of Bearer Notes, by surrendering each such Note together with all unmatured
Coupons and all unexchanged Talons to the Issuing and Paying Agent and, in the case of Registered
Notes, by surrendering the Certificate representing such Notes to the Registrar and, in each case, if so
surrendered, shall, together with all Notes redeemed by the Issuer, be cancelled forthwith (together
with all unmatured Coupons and unexchanged Talons attached thereto or surrendered therewith). Any
Notes so surrendered for cancellation may not be reissued or resold and the obligations of the Issuer in
respect of any such Notes shall be discharged.

Trustee Not Obliged to Monitor

The Trustee shall not be under any duty to monitor whether any event or circumstance has happened or
exists within this Condition 6 and will not be responsible to Noteholders for any loss arising from any
failure to do so. Unless and until the Trustee has actual knowledge of the occurrence of any event or
circumstance within this Condition 6, it shall be entitled to assume that no such event or circumstance
exists.

7 Payments and Talons

(@)

(b)
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Bearer Notes

Payments of principal and interest in respect of Bearer Notes shall, subject as mentioned below, be
made against presentation and surrender of the relevant Notes (in the case of all payments of principal
and, in the case of interest, as specified in Condition 7(f)(v)) or Coupons (in the case of interest, save
as specified in Condition 7(f)(ii)), as the case may be, at the specified office of any Paying Agent
outside the United States by a cheque payable in the relevant currency drawn on, or, at the option of
the holder, by transfer to an account denominated in such currency with, a Bank. “Bank” means a bank
in the principal financial centre for such currency or, in the case of euro, in a city in which banks have
access to the TARGET System.

Registered Notes

(i) Payments of principal in respect of Registered Notes shall be made against presentation and
surrender of the relevant Certificates at the specified office of any of the Transfer Agents or of
the Registrar and in the manner provided in paragraph (ii) below.

(ii)  Interest on Registered Notes shall be paid to the person shown on the Register at the close of
business on the fifteenth day before the due date for payment thereof (the “Record Date”).
Payments of interest on each Registered Note shall be made in the relevant currency by cheque
drawn on a Bank and mailed to the holder (or to the first named of joint holders) of such Note at
its address appearing in the Register. Upon application by the holder to the specified office of
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(d)

(e)
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the Registrar or any Transfer Agent before the Record Date, such payment of interest may be
made by transfer to an account in the relevant currency maintained by the payee with a Bank.

Payments in the United States

Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S. dollars, payments in
respect thereof may be made at the specified office of any Paying Agent in New York City in the same
manner as aforesaid if (i) the Issuer shall have appointed Paying Agents with specified offices outside
the United States with the reasonable expectation that such Paying Agents would be able to make
payment of the amounts on the Notes in the manner provided above when due, (ii) payment in full of
such amounts at all such offices is illegal or effectively precluded by exchange controls or other
similar restrictions on payment or receipt of such amounts and (iii) such payment is then permitted by
United States law, without involving, in the opinion of the Issuer, any adverse tax consequence to the
Issuer.

Payments subject to Fiscal Laws

All payments are subject in all cases to any applicable fiscal or other laws, regulations and directives,
but without prejudice to the provisions of Condition 8. No commission or expenses shall be charged to
the Noteholders or Couponholders in respect of such payments.

Appointment of Agents

The Issuing and Paying Agent, the Paying Agents, the Registrar, the Transfer Agents and the
Calculation Agent initially appointed by the Issuer and their respective specified offices are listed
below. Subject as provided in the Agency Agreement the Issuing and Paying Agent, the Paying Agents,
the Registrar, the Transfer Agents and the Calculation Agent act solely as agents of the Issuer and do
not assume any obligation or relationship of agency or trust for or with any Noteholder or
Couponholder. The Issuer reserves the right at any time with the approval of the Trustee to vary or
terminate the appointment of the Issuing and Paying Agent, any other Paying Agent, the Registrar, any
Transfer Agent or the Calculation Agent(s) and to appoint additional or other Paying Agents or
Transfer Agents, provided that the Issuer shall at all times maintain (i) an Issuing and Paying Agent,
(i1) a Registrar in relation to Registered Notes, (iii) a Transfer Agent in relation to Registered Notes,
(iv) one or more Calculation Agent(s) where the Conditions so require, (v) a Paying Agent having a
specified office in a European Union member state (so long as there is such a member state) that will
not be obliged to withhold or deduct tax pursuant to European Council Directive 2003/48/EC or any
law implementing or complying with, or introduced in order to conform to, such directive and (vi) a
Paying Agent having specified offices in London so long as the Notes are admitted to the Official List
of the Financial Services Authority in its capacity as competent authority under the Financial Services
and Markets Act 2000 and admitted to trading on the London Stock Exchange’s EEA Regulated
Market.

In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in respect of any
Bearer Notes denominated in U.S. dollars in the circumstances described in Condition 7(c).

Notice of any such change or any change of any specified office shall promptly be given to the
Noteholders.

Unmatured Coupons and unexchanged Talons

(i) Unless the Notes provide that the relative Coupons are to become void upon the due date for
redemption of those Notes, Bearer Notes should be surrendered for payment together with all
unmatured Coupons (if any) relating thereto, failing which an amount equal to the face value of
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each missing unmatured Coupon (or, in the case of payment not being made in full, that
proportion of the amount of such missing unmatured Coupon that the sum of principal so paid
bears to the total principal due) shall be deducted from the Final Redemption Amount, Optional
Redemption Amount or Capital Disqualification Event Redemption Price as the case may be,
due for payment. Any amount so deducted shall be paid in the manner mentioned above against
surrender of such missing Coupon within a period of 10 years from the Relevant Date for the
payment of such principal (whether or not such Coupon has become void pursuant to
Condition 9).

(ii)  If the Notes so provide, upon the due date for redemption of any Bearer Note, unmatured
Coupons relating to such Note (whether or not attached) shall become void and no payment
shall be made in respect of them.

(iii)  Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating to such
Note (whether or not attached) shall become void and no Coupon shall be delivered in respect
of such Talon.

(iv)  Where any Bearer Note that provides that the relative unmatured Coupons are to become void
upon the due date for redemption of those Notes is presented for redemption without all
unmatured Coupons, and where any Bearer Note is presented for redemption without any
unexchanged Talon relating to it redemption shall be made only against the provision of such
indemnity as the Issuer may require.

(v)  If the due date for redemption of any Note is not a due date for payment of interest, interest
accrued from the preceding due date for payment of interest or the Interest Commencement
Date, as the case may be, shall only be payable against presentation (and surrender if
appropriate) of the relevant Bearer Note or Certificate representing it, as the case may be.
Interest accrued on a Note that only bears interest after its Maturity Date shall be payable on
redemption of such Note against presentation of the relevant Note or Certificate representing it,
as the case may be.

Talons

On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet issued in
respect of any Bearer Note, the Talon forming part of such Coupon sheet may be surrendered at the
specified office of the Issuing and Paying Agent in exchange for a further Coupon sheet (and another
Talon for a further Coupon sheet) (but excluding any Coupons that may have become void pursuant to
Condition 9).

Non-Business Days

If any date for payment in respect of any Note or Coupon is not a business day, the holder shall not be
entitled to payment until the next following business day nor to any interest or other sum in respect of
such postponed payment. In this paragraph, “business day” means a day (other than a Saturday or a
Sunday) on which banks and foreign exchange markets are open for business in the relevant place of
presentation, in such jurisdictions as shall be specified as “Additional Financial Centres” hereon and:

(i) (in the case of a payment in a currency other than euro) where payment is to be made by
transfer to an account maintained with a bank in the relevant currency, on which foreign
exchange transactions may be carried on in the relevant currency in the principal financial
centre of the country of such currency or

(ii)  (in the case of a payment in euro) which is a TARGET Business Day.
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8 Taxation

All payments of principal and interest by or on behalf of the Issuer in respect of the Notes and the Coupons
shall be made free and clear of, and without withholding or deduction for or on account of, any taxes, duties,
assessments or governmental charges of whatever nature imposed, levied, collected, withheld or assessed by
or within the United Kingdom or any authority therein or thereof having power to tax, unless such
withholding or deduction is required by law. In that event, the Issuer shall pay such additional amounts as
shall result in receipt by the Noteholders and Couponholders of such amounts as would have been received by
them had no such withholding or deduction been required by law to be made, except that no such additional
amounts shall be payable with respect to any Note or Coupon:

(a) Other connection

presented for payment by or on behalf of, a holder who is liable to such taxes, duties, assessments or
governmental charges in respect of such Note or Coupon by reason of his having some connection
with the United Kingdom other than the mere holding of the Note or Coupon; or

(b)  Lawful avoidance of withholding

presented for payment by or on behalf of, a holder who could lawfully avoid (but has not so avoided)
such deduction or withholding by complying or procuring that any third party complies with any
statutory requirements or by making or procuring that any third party makes a declaration of non
residence or other similar claim for exemption to any tax authority in the place where the relevant Note
(or the Certificate representing it) or Coupon is presented for payment; or

(c)  Presentation more than 30 days after the Relevant Date

presented (or in respect of which the Certificate representing it is presented) for payment more than 30
days after the Relevant Date (as defined below) except to the extent that the holder of it would have
been entitled to such additional amounts on presenting it for payment on the thirtieth day; or

(d)  Payment to individuals

where such withholding or deduction is imposed on a payment to an individual and is required to be
made pursuant to European Council Directive 2003/48/EC or any law implementing or complying
with, or introduced in order to conform to, such directive or any agreement between the European
Union and any jurisdiction providing for equivalent measures; or

(e)  Payment by another Paying Agent

(except in the case of the payment of interest in respect of Registered Notes) presented for payment by
or on behalf of a holder who would have been able to avoid such withholding or deduction by
presenting the relevant Note or Coupon to another Paying Agent (or, in the case of the payment of
principal in respect of Registered Notes, another Transfer Agent or, if applicable, the Registrar) in a
Member State of the European Union.

As used in these Conditions, “Relevant Date” in respect of any Note or Coupon means the date on which
payment in respect of it first becomes due or (if any amount of the money payable is improperly withheld or
refused) the date on which payment in full of the amount outstanding is made or (if earlier) the date seven
days after that on which notice is duly given to the Noteholders that, upon further presentation of the Note (or
relative Certificate) or Coupon being made in accordance with the Conditions, such payment will be made,
provided that payment is in fact made upon such presentation. References in these Conditions to (i)
“principal” shall be deemed to include any premium payable in respect of the Notes, Final Redemption
Amount, Optional Redemption Amount or Capital Disqualification Event Redemption Price and all other
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amounts in the nature of principal payable pursuant to Condition 6 or any amendment or supplement to it, (ii)
“interest” shall be deemed to include all Interest Amounts and all other amounts payable pursuant to
Condition 4 or any amendment or supplement to it and (iii) “principal” and/or “interest” shall be deemed to
include any additional amounts that may be payable under this Condition or any undertaking given in addition
to or in substitution for it under the Trust Deed (“Additional Amounts™).

9  Prescription

Claims against the Issuer for payment in respect of the Notes and Coupons (which, for this purpose, shall not
include Talons) shall be prescribed and become void unless made within 10 years (in the case of principal) or
five years (in the case of interest) from the appropriate Relevant Date in respect of them.

10 Events of Default and Enforcement

Notwithstanding any of the provisions below in Condition 10, the right to institute proceedings is limited to
circumstances where payment has become due. In the case of the Option B Notes, any interest otherwise due
on an Optional Interest Payment Date will not be due if the Issuer has elected to defer that payment pursuant
to Condition 5(b).

(a)  Events of Default

If any of the following events (“Events of Default”) occurs, the Trustee at its discretion may, and if so
requested by holders of at least one-quarter in nominal amount of the Notes then outstanding or if so
directed by an Extraordinary Resolution shall (but in each case subject to Condition 10(d) below), give
notice to the Issuer that the Notes are, and they shall immediately become, due and payable at their
principal amount together with accrued interest and all Arrears of Interest:

(i) subject, in the case of Option B Notes, to the provisions of Condition 5(b), default is made for a
period of seven days or more in the payment of any principal or premium or 14 days or more in
the payment of any interest due in respect of the Notes or any of them provided that the Issuer
shall not be in default, however, if, in the case of principal or premium, during the seven days’
grace period referred to above or, in the case of interest, during the 14 days’ grace period
referred to above, it satisfies the Trustee that such sums were not paid in order to comply with
any order of any United Kingdom court of competent jurisdiction applicable to such payment
provided that such grace period shall automatically start to run again upon such order expiring
or being discharged or revoked; or

(ii)  an order is made or a resolution is passed for the winding-up of the Issuer (other than a
winding-up which has been approved previously in writing by the Trustee or by an
Extraordinary Resolution of the Noteholders).

(b)  Proceedings for Winding-up

If the Notes become due and repayable (whether pursuant to Condition 10(a) above or Condition 6)
and are not paid when so due and repayable or any other payment obligation of the Issuer under or
arising from the Notes, the Coupons or the Trust Deed is not met, the Trustee may at its discretion
institute proceedings for the winding-up of the Issuer and/or prove in the winding-up of the Issuer
and/or claim in the liquidation of the Issuer for such payment, provided, however, that the Trustee may
only take any such action on or after the failure by the Issuer to make payment as described in this
Condition 10(b), but may take no further or other action to enforce, prove or claim for any such
payment. No payment in respect of the Notes, the Coupons or the Trust Deed may be made by the
Issuer pursuant to Condition 10(a) above, nor will the Trustee accept the same, otherwise than during
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(c)

(d)

(e)

or after a winding-up of the Issuer, unless the Issuer has given prior written notice (with a copy to the
Trustee) to, and received no objection from, the FSA which the Issuer shall confirm in writing to the
Trustee.

Enforcement

Without prejudice to Condition 10(a) or (b) above, the Trustee may at its discretion and without further
notice institute such proceedings against the Issuer as it may think fit to enforce any obligation,
condition or provision binding on the Issuer under the Trust Deed, the Notes or the Coupons (other
than any payment obligation of the Issuer under or arising from the Notes, the Coupons or the Trust
Deed including, without limitation, payment of any principal, premium or interest in respect of the
Notes or the Coupons and any damages awarded for breach of any obligations) and in no event shall
the Issuer, by virtue of the institution of any such proceedings, be obliged to pay any sum or sums
sooner than the same would otherwise have been payable by it. Nothing in this Condition 10(c) shall
however prevent the Trustee instituting proceedings for the winding-up of the Issuer, proving in any
winding-up of the Issuer and/or claiming in any liquidation of the Issuer in respect of any payment
obligations of the Issuer arising from the Notes, the Coupons or the Trust Deed (including any
damages awarded for breach of any obligations).

Entitlement of the Trustee

The Trustee shall not be bound to take any of the actions referred to in Condition 10(a), (b) or (c)
above to enforce the obligations of the Issuer under the Trust Deed, the Notes or the Coupons unless (i)
it shall have been so directed by an Extraordinary Resolution of the Noteholders or so requested in
writing by the holders of at least one-quarter in principal amount of the Notes then outstanding and (ii)
it shall have been indemnified and/or secured to its satisfaction.

Right of Noteholders

No Noteholder or Couponholder shall be entitled to proceed directly against the Issuer or to prove in
the winding-up or claim in the liquidation of the Issuer unless the Trustee, having become so bound to
proceed or being able to prove in such winding-up or claim in such winding-up, fails to do so within a
reasonable period and such failure shall be continuing, in which case the Noteholder or Couponholder
shall have only such rights against the Issuer as those which the Trustee is entitled to exercise as set
out in this Condition 10. Any such proceedings brought by any Noteholder or Couponholder shall be
brought in the name of the Trustee, subject to such Noteholder or Couponholder indemnifying the
Trustee to its satisfaction.

Extent of Noteholders’ remedy

No remedy against the Issuer, other than as referred to in this Condition 10, shall be available to the
Trustee or the Noteholders or Couponholders, whether for the recovery of amounts owing in respect of
the Notes or under the Trust Deed or in respect of any breach by the Issuer of any of its other
obligations under or in respect of the Notes, Coupons or under the Trust Deed.

11 Meetings of Noteholders, Modification, Waiver and Substitution

(@)

A10967560

Meetings of Noteholders

The Trust Deed contains provisions for convening meetings of Noteholders to consider any matter
affecting their interests, including the sanctioning by Extraordinary Resolution (as defined in the Trust
Deed) of a modification of any of these Conditions or any provisions of the Trust Deed. Such a
meeting may be convened by Noteholders holding not less than 10 per cent. in nominal amount of the
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(b)

(c)

(d)
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Notes for the time being outstanding. The quorum for any meeting convened to consider an
Extraordinary Resolution shall be one or more persons holding or representing a clear majority in
nominal amount of the Notes for the time being outstanding, or at any adjourned meeting one or more
persons being or representing Noteholders whatever the nominal amount of the Notes held or
represented, unless the business of such meeting includes consideration of proposals, inter alia, (i) to
amend the dates of maturity or redemption of the Notes or any date for payment of interest or Interest
Amounts or Arrears of Interest on the Notes, (ii) to reduce or cancel the nominal amount of, or any
premium payable on redemption of, the Notes, (iii) to reduce the rate or rates of interest or Arrears of
Interest in respect of the Notes or to vary the method or basis of calculating the rate or rates or amount
of interest or the basis for calculating any Interest Amount in respect of the Notes, (iv) if a Minimum
and/or a Maximum Rate of Interest is shown hereon, to reduce any such Minimum and/or Maximum,
(v) to vary any method of, or basis for, calculating the Final Redemption Amount, Capital
Disqualification Redemption Price, or the Optional Redemption Amount, (vi) to vary the currency or
currencies of payment or denomination of the Notes, (vii) to take any steps that as specified hereon
may only be taken following approval by an Extraordinary Resolution to which the special quorum
provisions apply, (viii) to modify the provisions concerning the quorum required at any meeting of
Noteholders or the majority required to pass the Extraordinary Resolution, or (ix) to modify Condition
3, in which case the necessary quorum shall be one or more persons holding or representing not less
than two-thirds, or at any adjourned meeting not less than one-third, in nominal amount of the Notes
for the time being outstanding. The agreement or approval of the Noteholders shall not be required in
the case of any variation of these Conditions and/or the Trust Deed required to be made in the
circumstances described in Conditions 6(c) or 6(e) in connection with the substitution or variation of
the Notes so that they become Qualifying Lower Tier 2 Securities, and to which the Trustee has agreed
pursuant to the relevant provisions of Conditions 6(c) or 6(e), as the case may be. Any Extraordinary
Resolution duly passed shall be binding on Noteholders (whether or not they were present at the
meeting at which such resolution was passed) and on all Couponholders.

These Conditions may be amended, modified or varied in relation to any Series of Notes by the terms

of the relevant Final Terms in relation to such Series.
Modification of the Trust Deed

The Trustee may agree, without the consent of the Noteholders or Couponholders, to (i) any
modification of any of the provisions of the Trust Deed or the Agency Agreement that is in the opinion
of the Trustee of a formal, minor or technical nature or is made to correct a manifest error, and (ii) any
other modification (except as mentioned in the Trust Deed), and any waiver or authorisation of any
breach or proposed breach, of any of these Conditions and the provisions of the Trust Deed or the
Agency Agreement that is in the opinion of the Trustee not materially prejudicial to the interests of the
Noteholders.

Any such modification, authorisation or waiver shall be binding on the Noteholders and the
Couponholders and, if the Trustee so requires, such modification shall be notified to the Noteholders as
soon as practicable.

Notice to FSA

No modification to these Conditions or any other provisions of the Trust Deed shall become effective
unless the Issuer shall have given at least one month’s prior written notice to, and received no
objection from, the FSA (or such other period of notice as the FSA may from time to time require or
accept and, in any event, provided that there is a requirement to give such notice).

Substitution
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The Trustee, if it is satisfied that so to do would not be materially prejudicial to the interests of the

Noteholders or Couponholders, may agree with the Issuer, without the consent of the Noteholders or

Couponholders, to the substitution on a subordinated basis equivalent to that referred to in Condition 3

of any person or persons incorporated in any country in the world (other than the United States) (the

“Substitute Obligor”) in place of the Issuer (or any previous Substitute Obligor under this Condition)

as a new principal debtor under the Trust Deed, the Notes and the Coupons provided that:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

a trust deed is executed or some other form of undertaking is given by the Substitute Obligor in
form and manner satisfactory to the Trustee, agreeing to be bound by the terms of the Trust
Deed, the Notes, the Coupons and the Talons, with any consequential amendments which the
Trustee may deem appropriate, as fully as if the Substitute Obligor had been named in the Trust
Deed and on the Notes, the Coupons and the Talons, as the principal debtor in place of the
Issuer (or of any previous Substitute Obligor, as the case may be);

(unless the successor in business of the Issuer is the Substitute Obligor) the obligations of the
Substitute Obligor under the Trust Deed, the Notes, the Coupons and the Talons are guaranteed
by the Issuer (or the successor in business of the Issuer) on a subordinated basis equivalent to
that referred to in Condition 3 and in the Trust Deed and in a form and manner satisfactory to
the Trustee;

if the directors of the Substitute Obligor or other officers acceptable to the Trustee shall certify
that the Substitute Obligor is solvent at the time at which the said substitution is proposed to be
effected, the Trustee may rely absolutely on such certification and shall not be bound to have
regard to the financial condition, profits or prospects of the Substitute Obligor or to compare the
same with those of the Issuer;

(without prejudice to the rights of reliance of the Trustee under sub-paragraph (iii) above) the
Trustee is satisfied that the said substitution is not materially prejudicial to the interests of the
Noteholders;

(without prejudice to the generality of sub-paragraph (i) above) the Trustee may in the event of
such substitution agree, without the consent of the Noteholders or Couponholders, to a change
in the law governing the Trust Deed and/or the Notes and/or the Coupons and/or the Talons,
provided that such change would not in the opinion of the Trustee be materially prejudicial to
the interests of the Noteholders;

if the Substitute Obligor is, or becomes, subject generally to the taxing jurisdiction of a
territory or any authority of or in that territory with power to tax (the “Substituted Territory”)
other than the territory of the taxing jurisdiction of which (or to any such authority of or in
which) the Issuer is subject generally (the “Issuer’s Territory”), the Substitute Obligor will
(unless the Trustee otherwise agrees) give to the Trustee an undertaking satisfactory to the
Trustee in terms corresponding to Condition 8 with the substitution for the references in that
Condition and in Condition 6(c) to the Issuer’s Territory of references to the Substituted
Territory whereupon the Trust Deed, the Notes, the Coupons and the Talons, will be read
accordingly; and

the Issuer and the Substitute Obligor comply with such other requirements as are reasonable in
the interests of the Noteholders, as the Trustee may direct.

In connection with any proposed substitution as aforesaid, the Trustee shall have regard to the interests

of the Noteholders as a class and the Trustee shall not have regard to the consequences of such

substitution or such exercise for individual Noteholders or Couponholders resulting from their being
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for any purpose domiciled or resident in, or otherwise connected with, or subject to the jurisdiction of,
any particular territory. In connection with any substitution or such exercise as aforesaid, no
Noteholder or Couponholder shall be entitled to claim, whether from the Issuer, the Substitute Obligor
or the Trustee or any other person, any indemnification or payment in respect of any tax consequence
of any such substitution or any such exercise upon any individual Noteholders or Couponholders
except to the extent already provided in Condition 8 and/or any undertaking given in addition thereto
or in substitution therefor pursuant to the Trust Deed.

12 Entitlement of the Trustee

In connection with the exercise of its functions (including but not limited to those referred to in Condition 11)
the Trustee shall have regard to the interests of the Noteholders as a class and shall not have regard to the
consequences of such exercise for individual Noteholders or Couponholders and the Trustee shall not be
entitled to require, nor shall any Noteholder or Couponholder be entitled to claim, from the Issuer any
indemnification or payment in respect of any tax consequence of any such exercise upon individual
Noteholders or Couponholders.

13 Indemnification of the Trustee

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from
responsibility, including provisions relieving it from taking any action unless indemnified to its satisfaction.
The Trustee is entitled to enter into business transactions with the Issuer and any entity related to the Issuer
without accounting for any profit.

14 Replacement of Notes, Certificates, Coupons and Talons

If a Note, Certificate, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it may be replaced,
subject to applicable laws, regulations and stock exchange or other relevant authority regulations, at the
specified office of the Issuing and Paying Agent (in the case of Bearer Notes, Coupons or Talons) and of the
Registrar (in the case of Certificates) or such other Paying Agent or Transfer Agent, as the case may be, as
may from time to time be designated by the Issuer for the purpose and notice of whose designation is given to
Noteholders, in each case on payment by the claimant of the fees and costs incurred in connection therewith
and on such terms as to evidence, security and indemnity (which may provide, inter alia, that if the allegedly
lost, stolen or destroyed Note, Certificate, Coupon or Talon is subsequently presented for payment or, as the
case may be, for exchange for further Coupons, there shall be paid to the Issuer on demand the amount
payable by the Issuer in respect of such Notes, Certificates, Coupons or further Coupons) and otherwise as the
Issuer may require. Mutilated or defaced Notes, Certificates, Coupons or Talons must be surrendered before
replacements will be issued.

15 Further Issues

The Issuer may from time to time without the consent of the Noteholders or Couponholders create and issue
further securities either having the same terms and conditions as the Notes in all respects (or in all respects
except for the first payment of interest on them) and so that such further issue shall be consolidated and form
a single series with the outstanding securities of any series (including the Notes) or upon such terms as the
Issuer may determine at the time of their issue. References in these Conditions to the Notes include (unless
the context requires otherwise) any other securities issued pursuant to this Condition and forming a single
series with the Notes. Any further securities forming a single series with the outstanding securities of any
series (including the Notes) constituted by the Trust Deed or any deed supplemental to it shall, and any other
securities may (with the consent of the Trustee), be constituted by the Trust Deed. The Trust Deed contains
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provisions for convening a single meeting of the Noteholders and the holders of securities of other series
where the Trustee so decides.

16 Notices

Notices to the holders of Registered Notes shall be mailed to them at their respective addresses in the Register
and deemed to have been given on the fourth weekday (being a day other than a Saturday or a Sunday) after
the date of mailing. Notices to the holders of Bearer Notes shall be valid if published in a daily newspaper of
general circulation in London (which is expected to be the Financial Times). If in the opinion of the Trustee
any such publication is not practicable, notice shall be validly given if published in another leading daily
English language newspaper with general circulation in Europe. Any such notice shall be deemed to have
been given on the date of such publication or, if published more than once or on different dates, on the first
date on which publication is made, as provided above.

Couponholders shall be deemed for all purposes to have notice of the contents of any notice given to the
holders of Bearer Notes in accordance with this Condition.

17 Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any term or condition of the Notes under the Contracts (Rights of
Third Parties) Act 1999.

18 Definitions
As used herein:

“Capital Disqualification Event” is deemed to have occurred if as a result of change of law or regulation, or
interpretation thereof applicable to the Notes, (1) the Notes would not be eligible (save where such non-
qualification is only as a result of any applicable limitation on the amount of such capital) to form part of its
minimum capital resources applicable to the Issuer under the Directive or the Relevant Rules; or (2) if, at any
time the Issuer or the Group is required under the Directive or the Relevant Rules to have Tier 2 Capital, the
Notes would no longer be eligible to qualify (save as aforesaid) for inclusion in the Tier 2 Capital of the Issuer
on a solo and/or consolidated basis;

“Directive” means Directive 98/78/EC of the European Union;
“Directors” means directors of the Issuer;

“EEA Regulated Subsidiaries” means the subsidiaries of the Issuer which are regulated within the EEA by a
Relevant Supervisory Authority;

“European Economic Area” or “EEA” means the countries comprising the European Union together with
Norway, Liechtenstein and Iceland;

“FSA” means the Financial Services Authority (or, if at any time the Financial Services Authority is not the
relevant regulator, such other regulator as shall be the relevant regulator of insurance companies operating in
the United Kingdom);

“Group” means the Issuer and its Subsidiaries;

“Junior Securities” means any class of the Issuer’s share capital (save for the Priority Preference Shares)
together with any other securities of the Issuer or any member of the Group ranking, or expressed to rank,
junior to the Notes (either issued directly by the Issuer or by a subsidiary undertaking and the terms of which
securities benefit from a guarantee or support agreement ranking, or expressed to rank, junior to the Notes);
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“Lower Tier 2 Capital” has the meaning given to it from time to time by the FSA;

“Optional Interest Payment Date” means, in respect of the Option B Notes only, any Interest Payment Date
where:

@
(a)  aRegulatory Intervention has occurred prior to such Interest Payment Date and is continuing on

such Interest Payment Date or is reasonably likely to occur as a result of making the payments
due on such Interest Payment Date; and

(b)  no interest payments have been made on any junior or pari passu ranking securities of the
Issuer (other than the Notes) and no dividend or other distribution has been irrevocably declared
on any class of the Issuer’s share capital since the date of the commencement of that Regulatory
Intervention; or

(il)  no interest payments have been made on any junior or pari passu ranking securities of the Issuer (other
than the Notes) during the financial year of the Issuer in which such Interest Payment Date falls, and
no dividend or other distribution on any class of the Issuer’s share capital was irrevocably declared at
or since the annual general meeting of shareholders immediately prior to that Interest Payment Date;

“Parity Securities” means any securities ranking, or expressed to rank, pari passu with the Notes whether
issued directly by the Issuer or by a subsidiary undertaking and the terms of which securities benefit from a
guarantee or support agreement ranking, or expressed to rank, pari passu with the Notes;

“Priority Preference Shares” means the 100,000,000 8.375 per cent. cumulative irredeemable preference
shares of £1 each or the 100,000,000 8.75 per cent. cumulative irredeemable preference shares of £1 each, in
each case issued by the Issuer;

“Qualifying Lower Tier 2 Securities” means securities issued directly or indirectly by the Issuer that:

(a)  have terms not materially less favourable to an investor (as reasonably determined by the Issuer, and
provided that a certification to such effect of two Directors shall have been delivered to the Trustee
prior to the issue of the relevant securities) than the terms of the Notes provided that (1) they shall
contain terms which comply with the then current requirements of the FSA in relation to Lower Tier 2
Capital, (2) the same rate of interest from time to time applying to the Notes and (3) such securities
preserve any existing rights under these Conditions to any accrued interest which has not been paid;
and

(b)  are listed or admitted to trading on the London Stock Exchange’s EEA Regulated Market, the
Luxembourg Stock Exchange or such other stock exchange as is a Recognised Stock Exchange at that
time as selected by the Issuer and approved by the Trustee;

“Recognised Stock Exchange” means a recognised stock exchange as defined in section 1005 of the Income
Tax Act 2007 as the same may be amended from time to time and any provision, statute or statutory
instrument replacing the same from time to time;

“Regulatory Intervention” means (a) with respect to the Issuer, a request from any Relevant Supervisory
Authority to restore or improve any applicable solvency margins or capital adequacy levels of the Issuer,
(b) in respect of any of the Issuer’s EEA Regulated Subsidiaries, a request to that EEA Regulated Subsidiary
by its Relevant Supervisory Authority to restore either its applicable minimum solvency margins or capital
adequacy levels or the FSA is notified by a Relevant Supervisory Authority that such Relevant Supervisory
Authority has made such request to the applicable EEA Regulated Subsidiary, or (c) if, on any date on which
a payment in respect of principal, premium or interest in respect of the Notes is due, the Issuer or any one of
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the EEA Regulated Subsidiaries has failed (or is reasonably likely to so fail immediately after such payment)
to meet its applicable minimum solvency margins or capital adequacy levels as at the date of the most recent
audited accounts of the Issuer or, as the case may be, that EEA Regulated Subsidiary or, if later, the date such
margins or levels were most recently tested for regulatory purposes or, if later, any date falling on or prior to
the date such payment is, or otherwise would be, due selected by the Board of Directors (or other
management body) of the Issuer or, as the case may be that EEA Regulated Subsidiary. A Regulatory
Intervention shall be deemed to be continuing until such date as, in the case of (a) or (b), the relevant margins
of solvency or capital adequacy levels have been restored or improved to the satisfaction of the Relevant
Supervisory Authority or the request is otherwise withdrawn or addressed to the satisfaction of the Relevant
Supervisory Authority or, in the case of (c), the first date on which the Issuer or relevant EEA Regulated
Subsidiary, as applicable, meets its applicable minimum solvency margins or, as the case may be, capital
adequacy levels, as determined and so certified to the Trustee by the Board of Directors (or other management
body) thereof;

“Relevant Rules” means any legislation, rules or regulations (whether having the force of law or otherwise) in
any state within the European Economic Area implementing the Directive;

“Relevant Supervisory Authority” means any regulator having jurisdiction over the Issuer or any of the EEA
Regulated Subsidiaries;

“Senior Creditors” means (a) creditors of the Issuer who are unsubordinated creditors of the Issuer and (b)
creditors of the Issuer whose claims are, or are expressed to be, subordinated to the claims of other creditors
of the Issuer (other than those whose claims constitute, or would but for any applicable limitation on the
amount of any such capital, constitute Tier 1 Capital or Upper Tier 2 Capital or whose claims rank, or are
expressed to rank pari passu with, or junior to, the claims of the Noteholders);

“Subsidiary” has the meaning given to subsidiary under Section 1159 of the Companies Act 2006;

“subsidiary undertaking” has the meaning given to subsidiary undertaking under section 1162 of the
Companies Act 2006 (unless otherwise defined);

“Tax Event” means an event of the type described in Condition 6(c)(i) or (ii);

“Tier 1 Capital” and “Tier 2 Capital” have the respective meanings given to them from time to time by the
FSA; and

“Upper Tier 2 Capital” has the meaning given to it by the FSA from time to time.

19 Governing Law

The Trust Deed, the Notes, the Coupons and the Talons and any non-contractual obligations arising out of or
in connection with the Trust Deed, the Notes, the Coupons and the Talons are governed by, and shall be
construed in accordance with, English law.
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TERMS AND CONDITIONS OF THE UNDATED TIER 2 NOTES

The following is the text of the terms and conditions that, subject to completion and amendment and as
supplemented or varied in accordance with the provisions of Part A of the relevant Final Terms and, if
applicable, subject to any amendment or supplement set out in any applicable Supplemental Prospectus, shall
be applicable to the Undated Tier 2 Notes in definitive form (if any) issued in exchange for the Global Note(s)
or Certificate(s) representing each Series of Undated Tier 2 Notes. The full text of these terms and conditions
together with the relevant provisions of Part A of the Final Terms and, if applicable, the relevant provisions of
any applicable Supplemental Prospectus, shall be endorsed on such Bearer Notes or on the Certificates
relating to such Registered Notes. Accordingly, references in these terms and conditions to provisions
specified hereon shall be to provisions endorsed on the face of the relevant Note or set out in Part A of the
relevant Final Terms and if applicable, Supplemental Prospectus. All capitalised terms that are not defined in
these Conditions will have the meanings given to them in Part A of the relevant Final Terms. Those definitions
will be endorsed on the definitive Notes or Certificates, as the case may be. References in the Conditions to
“Notes” are to the Undated Tier 2 Notes of one Series only, not to all Notes that may be issued under the
Programme.

The Notes are constituted by a Trust Deed (as amended or supplemented as at the date of issue of the Notes
(the “Issue Date”), the “Trust Deed”) dated 15 September 2009 between Aviva plc (the “Issuer”), Aviva
International Insurance Limited and the Law Debenture Trust Corporation p..c. (the “Trustee”, which
expression shall include all persons for the time being the trustee or trustees under the Trust Deed) as trustee
for the Noteholders (as defined below). These terms and conditions include summaries of, and are subject to,
the detailed provisions of the Trust Deed, which includes the form of the Bearer Notes, Certificates, Coupons
and Talons referred to below. An Agency Agreement dated 27 November 2007 (as amended or supplemented
as at the Issue Date, the “Agency Agreement”) has been entered into in relation to the Notes between the
Issuer, Aviva International Insurance Limited, the Trustee, HSBC Bank plc as initial issuing and paying agent
and the other agents named in it. The issuing and paying agent, the paying agents, the registrar, the transfer
agents and the calculation agent(s) for the time being (if any) are referred to below respectively as the
“Issuing and Paying Agent”, the “Paying Agents” (which expression shall include the Issuing and Paying
Agent), the “Registrar”, the “Transfer Agents” (which expression shall include the Registrar) and the
“Calculation Agent(s)”. Copies of the Trust Deed and the Agency Agreement are available for inspection
during usual business hours and upon reasonable notice at the principal office of the Trustee (presently at
Fifth Floor, 100 Wood Street, London EC2V 7EX, United Kingdom) and at the specified offices of the Paying
Agents and the Transfer Agents.

The Noteholders and the holders of the interest coupons (the “Coupons”) relating to interest bearing Notes in
bearer form and, where applicable in the case of such Notes, talons for further Coupons (the “Talons”) (the
“Couponholders”) are entitled to the benefit of, are bound by, and are deemed to have notice of, all the
provisions of the Trust Deed and are deemed to have notice of those provisions applicable to them of the
Agency Agreement.

As used in these Conditions, “Tranche” means Notes which are identical in all respects.

1  Form, Denomination and Title

The Notes are issued in bearer form (‘“Bearer Notes™) or in registered form (“Registered Notes”) in each case
in the Specified Denomination(s) shown hereon provided that in the case of any Notes which are to be
admitted to trading on a regulated market within the European Economic Area or offered to the public in a
Member State of the European Economic Area in circumstances which require the publication of a Prospectus
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under the Prospectus Directive (Directive 2003/71/EC), the minimum Specified Denomination shall be
€50,000 (or its equivalent in any other currency as at the date of issue of the relevant Notes).

All Registered Notes shall have the same Specified Denomination.

This Note is a Fixed Rate Note, a Floating Rate Note or a combination of the foregoing or any other kind of
Note, depending upon the Interest Basis shown hereon.

Bearer Notes are serially numbered and are issued with Coupons and a Talon attached.

Registered Notes are represented by registered certificates (“Certificates”) and, save as provided in Condition
2(b), each Certificate shall represent the entire holding of Registered Notes by the same holder.

Title to the Bearer Notes and the Coupons and Talons shall pass by delivery. Title to the Registered Notes
shall pass upon registration in the register that the Issuer shall procure to be kept by the Registrar in
accordance with the provisions of the Agency Agreement (the “Register””). Except as ordered by a court of
competent jurisdiction or as required by law, the holder (as defined below) of any Note, Coupon or Talon shall
be deemed to be and may be treated as its absolute owner for all purposes whether or not it is overdue and
regardless of any notice of ownership, trust or an interest in it, any writing on it (or on the Certificate
representing it) or its theft or loss (or that of the related Certificate) and no person shall be liable for so
treating the holder.

In these Conditions, “Noteholder” means the bearer of any Bearer Note or the person in whose name a
Registered Note is registered (as the case may be), “holder” (in relation to a Note, Coupon or Talon) means
the bearer of any Bearer Note, Coupon or Talon or the person in whose name a Registered Note is registered
(as the case may be) and capitalised terms have the meanings given to them hereon, the absence of any such
meaning indicating that such term is not applicable to the Notes.

2 Transfers of Registered Notes
(a)  Transfer of Registered Notes

One or more Registered Notes may be transferred upon the surrender (at the specified office of the
Registrar or any Transfer Agent) of the Certificate representing such Registered Notes to be
transferred, together with the form of transfer (as set out in Schedule 1 of the Trust Deed) endorsed on
such Certificate (or another form of transfer substantially in the same form and containing the same
representations and certifications (if any), unless otherwise agreed by the Issuer), duly completed and
executed and any other evidence as the Registrar or Transfer Agent may reasonably require. In the case
of a transfer of part only of a holding of Registered Notes represented by one Certificate, a new
Certificate shall be issued to the transferee in respect of the part transferred and a further new
Certificate in respect of the balance of the holding not transferred shall be issued to the transferor. All
transfers of Notes and entries on the Register will be made subject to the detailed regulations
concerning transfers of Notes scheduled to the Agency Agreement. The regulations may be changed by
the Issuer, with the prior written approval of the Registrar and the Trustee. A copy of the current
regulations will be made available by the Registrar to any Noteholder upon request.

(b)  Exercise of Options or Partial Redemption in Respect of Registered Notes

In the case of an exercise of an Issuer’s or Noteholder’s option in respect of a holding of Registered
Notes represented by a single Certificate or a partial redemption of a holding of Registered Notes
represented by a single Certificate, a new Certificate shall be issued to the holder to reflect the exercise
of such option or in respect of the balance of the holding not redeemed. In the case of a partial exercise
of an option resulting in Registered Notes of the same holding having different terms, separate
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(c)

(d)

(e)

Certificates shall be issued in respect of those Notes of that holding that have the same terms. New
Certificates shall only be issued against surrender of the existing Certificates to the Registrar or any
Transfer Agent. In the case of a transfer of Registered Notes to a person who is already a holder of
Registered Notes, a new Certificate representing the enlarged holding shall only be issued against
surrender of the Certificate representing the existing holding.

Delivery of New Certificates

Each new Certificate to be issued pursuant to Conditions 2(a) or (b) shall be available for delivery
within three business days of receipt of the form of transfer and surrender of the Certificate for
exchange. Delivery of the new Certificate(s) shall be made at the specified office of the Transfer Agent
or of the Registrar (as the case may be) to whom delivery or surrender of such form of transfer,
Exercise Notice or Certificate shall have been made or, at the option of the holder making such
delivery or surrender as aforesaid and as specified in the relevant form of transfer, Exercise Notice or
otherwise in writing, be mailed by uninsured post at the risk of the holder entitled to the new
Certificate to such address as may be so specified, unless such holder requests otherwise and pays in
advance to the relevant Transfer Agent the costs of such other method of delivery and/or such
insurance as it may specify. In this Condition 2(c), “business day” means a day, other than a Saturday
or Sunday, on which banks are open for business in the place of the specified office of the relevant
Transfer Agent or the Registrar (as the case may be).

Transfer Free of Charge

Transfer of Notes and Certificates on registration, transfer, exercise of an option or partial redemption
shall be effected without charge by or on behalf of the Issuer, the Registrar or the Transfer Agents, but
upon payment of any tax or other governmental charges by the person submitting such Notes or
Certificates that may be imposed in relation to it (or the giving of such indemnity as the Registrar or
the relevant Transfer Agent may require).

Closed Periods

No Noteholder may require the transfer of a Registered Note to be registered (i) during the period of
15 days ending on the due date for redemption of that Note, (ii) during the period of 15 days prior to
any date on which Notes may be called for redemption by the Issuer at its option pursuant to Condition
6(d), (iii) after any such Note has been called for redemption or (iv) during the period of seven days
ending on (and including) any Record Date.

3  Status

(@)
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General
(i) Condition to Payment

The Notes and the Coupons relating to them constitute direct, unsecured and subordinated
obligations of the Issuer and rank pari passu and without any preference among themselves. In
the event of the winding-up of the Issuer or the appointment of an administrator of the Issuer
where the administrator has given notice that it intends to declare and distribute a dividend, the
payment obligations of the Issuer under or arising from the Notes and the Coupons relating to
them and the Trust Deed shall be subordinated in the manner provided in the Trust Deed to the
claims of all Senior Creditors (as defined in Condition 18) of the Issuer but shall rank at least
pari passu with all other obligations of the Issuer which constitute, or would but for any
applicable limitation on the amount of such capital, constitute Upper Tier 2 Capital and in
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priority to those whose claims constitute, or would but for any applicable limitation on the
amount of such capital, constitute Tier 1 Capital and to the claims of holders of all classes of
share capital of the Issuer.

Without prejudice to Condition 3(b) below, all payments under or arising from the Notes, the
Coupons relating to them and the Trust Deed shall be conditional upon the Issuer being solvent
at the time for payment by the Issuer, and no amount shall be payable under or arising from the
Notes, the Coupons relating to them and the Trust Deed unless and until such time as the Issuer
could make such payment and still be solvent immediately thereafter. For the purposes of this
Condition 3(a), the Issuer shall be solvent if (i) it is able to pay its debts owed to Senior
Creditors as they fall due and (ii) its Assets exceed its Liabilities (other than its Liabilities to
persons who are not Senior Creditors). A certificate as to the solvency of the Issuer by two
directors of the Issuer or, if there is a winding-up or administration of the Issuer, the liquidator
or, as the case may be, the administrator of the Issuer shall, in the absence of manifest error, be
treated and accepted by the Issuer, the Trustee, the holders of the Notes and the Coupons
relating to them and all other interested parties as correct and sufficient evidence thereof. In a
winding-up of the Issuer, the amount payable in respect of the Notes and the Coupons relating
to them shall be determined in accordance with the provisions described in Condition 3(b)
below.

(ii)  Solvency Claims

Without prejudice to the rest of these Conditions, amounts representing any payments of
principal, premium or interest or any other amount including any damages awarded for breach
of any obligations in respect of which the conditions referred to in Condition 3(a)(i) are not
satisfied on the date upon which the same would otherwise be due and payable (“Solvency
Claims”) will be payable by the Issuer in a winding-up of the Issuer as provided in Condition
3(b). A Solvency Claim shall not bear interest.

Amounts payable on Winding-up

If at any time an order is made, or an effective resolution is passed for the winding-up of the Issuer
(except in any such case, a solvent winding-up solely for the purposes of a reconstruction or
amalgamation or the substitution in place of the Issuer of a successor in business of the Issuer, the
terms of which reconstruction or amalgamation or substitution (i) have previously been approved in
writing by the Trustee or by an Extraordinary Resolution (as defined in the Trust Deed) of the
Noteholders and (ii) do not provide that the Notes shall thereby become payable) or an administrator of
the Issuer is appointed and the administrator has given notice that it intends to declare and distribute a
dividend, there shall be payable on each Note (in lieu of any other payment, but subject as provided in
this Condition 3) such amount, if any, as would have been payable to the holder thereof if, on the date
prior to the commencement of the winding-up or, as appropriate, notice and thereafter, such holder
were the holder of a preference share in the capital of the Issuer having a preferential right to a return
of assets in the winding-up over the holders of all issued shares for the time being in the capital of the
Issuer but ranking junior to the claims of the Senior Creditors on the assumption that such preference
share was entitled to receive on a return of assets in such winding-up an amount equal to the principal
amount of such Note, together with Arrears of Interest, if any, and any interest (other than Arrears of
Interest) which has accrued up to, but excluding, the date of repayment (as provided in the Trust Deed)
in respect thereof.
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Set-off, etc.

Subject to applicable law, no holder of the Notes and the Coupons relating to them may exercise, claim
or plead any right of set-off, compensation or retention in respect of any amount owed to it by the
Issuer arising under or in connection with the Notes and the Coupons relating to them and each holder
of the Notes and the Coupons relating to them shall, by virtue of being the holder of any Note or
Coupon, be deemed to have waived all such rights of set-off, compensation or retention.
Notwithstanding the preceding sentence, if any of the amounts owing to any holder of the Notes or
Coupons relating to them by the Issuer is discharged by set-off, such holder shall, subject to applicable
law, immediately pay an amount equal to the amount of such discharge to the Issuer or, in the event of
its winding-up or administration, the liquidator or administrator as appropriate of the Issuer for
payment to the Senior Creditors in respect of amounts owing to them by the Issuer, and, until such
time as payment is made, shall hold an amount equal to such amount in trust for the Issuer, or the
liquidator or administrator as appropriate of the Issuer (as the case may be), for payment to the Senior
Creditors in respect of amounts owing to them by the Issuer and accordingly any such discharge shall
be deemed not to have taken place.

As used in this Condition 3, the expression “obligations” includes any direct or indirect obligations of
the Issuer and whether by way of guarantee, indemnity, other contractual support arrangement or
otherwise and regardless of name or designation.

On a winding-up of the Issuer, there may be no surplus assets available to meet the claims of the
Noteholders after the claims of the parties ranking senior to the Noteholders (as provided in Condition
3) have been satisfied.

4 Interest and other Calculations

(a)

(b)
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Interest on Fixed Rate Notes

Subject to Conditions 3(a) and 5, each Fixed Rate Note bears interest on its outstanding nominal
amount from the Interest Commencement Date at the rate per annum (expressed as a percentage) equal
to the Rate of Interest, such interest being payable in arrear on each Interest Payment Date. The
amount of interest payable shall be determined in accordance with Condition 4(d).

Interest on Floating Rate Notes
(i) Interest Payment Dates

Subject to Condition 5, each Floating Rate Note bears interest on its outstanding nominal
amount from the Interest Commencement Date at the rate per annum (expressed as a
percentage) equal to the Rate of Interest, such interest being payable in arrear on each Interest
Payment Date. The amount of interest payable shall be determined in accordance with
Condition 4(d). Such Interest Payment Date(s) is/are either shown hereon as Specified Interest
Payment Dates or, if no Specified Interest Payment Date(s) is/are shown hereon, Interest
Payment Date shall mean each date which falls the number of months or other period shown
hereon as the Specified Period after the preceding Interest Payment Date or, in the case of the
first Interest Payment Date, after the Interest Commencement Date.

(ii) Business Day Convention

If any date referred to in these Conditions that is specified to be subject to adjustment in
accordance with a Business Day Convention would otherwise fall on a day that is not a
Business Day, then, if the Business Day Convention specified is (A) the Floating Rate Business
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(iii)

Day Convention, such date shall be postponed to the next day that is a Business Day unless it
would thereby fall into the next calendar month, in which event (x) such date shall be brought
forward to the immediately preceding Business Day and (y) each such subsequent date shall be
the last Business Day of the month in which such date would have fallen had it not been subject
to adjustment, (B) the Following Business Day Convention, such date shall be postponed to the
next day that is a Business Day, (C) the Modified Following Business Day Convention, such
date shall be postponed to the next day that is a Business Day unless it would thereby fall into
the next calendar month, in which event such date shall be brought forward to the immediately
preceding Business Day or (D) the Preceding Business Day Convention, such date shall be
brought forward to the immediately preceding Business Day.

Rate of Interest for Floating Rate Notes

The Rate of Interest in respect of Floating Rate Notes for each Interest Accrual Period shall be
determined in the manner specified hereon and the provisions below relating to either ISDA
Determination or Screen Rate Determination shall apply, depending upon which is specified
hereon.

(A) ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified hereon as the manner in which the Rate of
Interest is to be determined, the Rate of Interest for each Interest Accrual Period shall be
determined by the Calculation Agent as a rate equal to the relevant ISDA Rate. For the
purposes of this sub-paragraph (A), “ISDA Rate” for an Interest Accrual Period means a
rate equal to the Floating Rate that would be determined by the Calculation Agent under
a Swap Transaction under the terms of an agreement incorporating the ISDA Definitions
and under which:

(x)  the Floating Rate Option is as specified hereon;
(y)  the Designated Maturity is a period specified hereon; and

(z) the relevant Reset Date is the first day of that Interest Accrual Period unless
otherwise specified hereon.

For the purposes of this sub-paragraph (A), “Floating Rate”, “Calculation Agent”,
“Floating Rate Option”, “Designated Maturity”, “Reset Date” and “Swap Transaction”
have the meanings given to those terms in the ISDA Definitions.

(B)  Screen Rate Determination for Floating Rate Notes

x) Where Screen Rate Determination is specified hereon as the manner in which the
Rate of Interest is to be determined, the Rate of Interest for each Interest Accrual
Period will, subject as provided below, be either:

€))] the offered quotation; or
(2)  the arithmetic mean of the offered quotations

(expressed as a percentage rate per annum), for the Reference Rate which appears
or appear, as the case may be, on the Relevant Screen Page as at 11.00 a.m.
(London time in the case of LIBOR or Brussels time in the case of EURIBOR) on
the Interest Determination Date in question as determined by the Calculation
Agent. If five or more of such offered quotations are available on the Relevant
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(y)

(2)

Screen Page, the highest (or, if there is more than one such highest quotation, one
only of such quotations) and the lowest (or, if there is more than one such lowest
quotation, one only of such quotations) shall be disregarded by the Calculation
Agent for the purpose of determining the arithmetic mean of such offered
quotations.

If the Reference Rate from time to time in respect of Floating Rate Notes is
specified in the applicable Final Terms as being other than LIBOR or EURIBOR,
the Rate of Interest in respect of such Notes will be determined as provided in the
applicable Final Terms.

If the Relevant Screen Page is not available, or if sub-paragraph (x)(1) applies
and no such offered quotation appears on the Relevant Screen Page, or if sub-
paragraph (x)(2) above applies and fewer than three such offered quotations
appear on the Relevant Screen Page in each case as at the time specified above,
subject as provided below, the Calculation Agent shall request, if the Reference
Rate is LIBOR, the principal London office of each of the Reference Banks or, if
the Reference Rate is EURIBOR, the principal Euro-zone office of each of the
Reference Banks, to provide the Calculation Agent with its offered quotation
(expressed as a percentage rate per annum) for the Reference Rate if the
Reference Rate is LIBOR, at approximately 11.00 a.m. (London time), or if the
Reference Rate is EURIBOR, at approximately 11.00 a.m. (Brussels time) on the
Interest Determination Date in question. If two or more of the Reference Banks
provide the Calculation Agent with such offered quotations, the Rate of Interest
for such Interest Period shall be the arithmetic mean of such offered quotations as
determined by the Calculation Agent.

If paragraph (y) above applies and the Calculation Agent determines that fewer
than two Reference Banks are providing offered quotations, subject as provided
below, the Rate of Interest shall be the arithmetic mean of the rates per annum
(expressed as a percentage) as communicated to (and at the request of) the
Calculation Agent by the Reference Banks or any two or more of them, at which
such banks were offered, if the Reference Rate is LIBOR, at approximately
11.00 am. (London time) or, if the Reference Rate is EURIBOR, at
approximately 11.00 a.m. (Brussels time) on the relevant Interest Determination
Date, deposits in the Specified Currency for a period equal to that which would
have been used for the Reference Rate by leading banks in, if the Reference Rate
is LIBOR, the London inter-bank market or, if the Reference Rate is EURIBOR,
the Euro-zone inter-bank market, as the case may be, or, if fewer than two of the
Reference Banks provide the Calculation Agent with such offered rates, the
offered rate for deposits in the Specified Currency for a period equal to that
which would have been used for the Reference Rate, or the arithmetic mean of
the offered rates for deposits in the Specified Currency for a period equal to that
which would have been used for the Reference Rate, at which, if the Reference
Rate is LIBOR, at approximately 11.00 a.m. (London time) or, if the Reference
Rate is EURIBOR, at approximately 11.00 a.m. (Brussels time), on the relevant
Interest Determination Date, any one or more banks (which bank or banks is or
are in the opinion of the Trustee and the Issuer suitable for such purpose) informs
the Calculation Agent it is quoting to leading banks in, if the Reference Rate is
LIBOR, the London inter-bank market or, if the Reference Rate is EURIBOR, the
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Euro-zone inter-bank market, as the case may be, provided that, if the Rate of
Interest cannot be determined in accordance with the foregoing provisions of this
paragraph, the Rate of Interest shall be determined as at the last preceding Interest
Determination Date (though substituting, where a different Margin or Maximum
or Minimum Rate of Interest is to be applied to the relevant Interest Accrual
Period from that which applied to the last preceding Interest Accrual Period, the
Margin or Maximum or Minimum Rate of Interest relating to the relevant Interest
Accrual Period, in place of the Margin or Maximum or Minimum Rate of Interest
relating to that last preceding Interest Accrual Period).

Margin, Maximum/Minimum Rates of Interest and Rounding

(i) If any Margin is specified hereon (either (x) generally, or (y) in relation to one or more Interest
Accrual Periods), an adjustment shall be made to all Rates of Interest, in the case of (x), or the
Rates of Interest for the specified Interest Accrual Periods, in the case of (y), calculated in
accordance with Condition 4(b) above by adding (if a positive number) or subtracting the
absolute value (if a negative number) of such Margin, subject always to the next paragraph.

(ii)  If any Maximum or Minimum Rate of Interest is specified hereon, then any Rate of Interest
shall be subject to such maximum or minimum, as the case may be.

(iii)  For the purposes of any calculations required pursuant to these Conditions (unless otherwise
specified), (x) all percentages resulting from such calculations shall be rounded, if necessary, to
the nearest one hundred-thousandth of a percentage point (with halves being rounded up),
(y) all figures shall be rounded to seven significant figures (with halves being rounded up) and
(z) all currency amounts that fall due and payable shall be rounded to the nearest unit of such
currency (with halves being rounded up), save in the case of yen, which shall be rounded down
to the nearest yen. For these purposes “unit” means the lowest amount of such currency that is
available as legal tender in the country[ies] of such currency.

Calculations

The amount of interest payable per Calculation Amount in respect of any Note for any Interest Accrual
Period shall be equal to the product of the Rate of Interest, the Calculation Amount specified hereon,
and the Day Count Fraction for such Interest Accrual Period, unless an Interest Amount (or a formula
for its calculation) is applicable to such Interest Accrual Period, in which case the amount of interest
payable per Calculation Amount in respect of such Note for such Interest Accrual Period shall equal
such Interest Amount (or be calculated in accordance with such formula). Where any Interest Period
comprises two or more Interest Accrual Periods, the amount of interest payable per Calculation
Amount in respect of such Interest Period shall be the sum of the Interest Amounts payable in respect
of each of those Interest Accrual Periods. In respect of any other period for which interest is required
to be calculated the provisions above shall apply save that the Day Count Fraction shall be for the
period for which interest is required to be calculated. Where the Specified Denomination comprises
more than one Calculation Amount, the amount of interest payable in respect of such Note shall be the
aggregate of the amounts (determined in the manner provided above) for each Calculation Amount
comprising the Specified Denomination.

Determination and Publication of Rates of Interest, Interest Amounts and Redemption Amounts

The Calculation Agent shall, as soon as practicable on each Interest Determination Date, or such other
time on such date as the Calculation Agent may be required to calculate any rate or amount, obtain any
quotation or make any determination or calculation, determine such rate and calculate the Interest
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Amounts for the relevant Interest Accrual Period, calculate the Optional Redemption Amount or
Capital Disqualification Redemption Price, obtain such quotation or make such determination or
calculation, as the case may be, and cause the Rate of Interest and the Interest Amounts for each
Interest Accrual Period and the relevant Interest Payment Date and, if required to be calculated,
Optional Redemption Amount or Capital Disqualification Redemption Price to be notified to the
Trustee, the Issuer, each of the Paying Agents, the Noteholders, any other Calculation Agent appointed
in respect of the Notes that is to make a further calculation upon receipt of such information and, if the
Notes are listed on a stock exchange and the rules of such exchange or other relevant authority so
require, such exchange or other relevant authority as soon as possible after their determination but in
no event later than (i) the commencement of the relevant Interest Period, if determined prior to such
time, in the case of notification to such exchange of a Rate of Interest and Interest Amount, or (ii) in all
other cases, the fourth Business Day after such determination. Where any Interest Payment Date or
Interest Period Date is subject to adjustment pursuant to Condition 4(b)(ii), the Interest Amounts and
the Interest Payment Date so published may subsequently be amended (or appropriate alternative
arrangements made with the consent of the Trustee by way of adjustment) without notice in the event
of an extension or shortening of the Interest Period. If the Notes become due and payable under
Condition 10, the accrued interest and the Rate of Interest payable in respect of the Notes shall
nevertheless continue to be calculated as previously in accordance with this Condition but no
publication of the Rate of Interest or the Interest Amount so calculated need be made unless the
Trustee otherwise requires. The determination of any rate or amount, the obtaining of each quotation
and the making of each determination or calculation by the Calculation Agent(s) shall (in the absence
of manifest error) be final and binding upon all parties.

Determination or Calculation by Trustee

If the Calculation Agent does not at any time for any reason determine or calculate the Rate of Interest
for an Interest Accrual Period or any Interest Amount, Optional Redemption Amount or Capital
Disqualification Redemption Price, the Trustee shall do so (or shall appoint an agent on its behalf to do
so) and such determination or calculation shall be deemed to have been made by the Calculation
Agent. In doing so, the Trustee shall apply the foregoing provisions of this Condition, with any
necessary consequential amendments, to the extent that, in its opinion, it can do so, and, in all other
respects it shall do so in such manner as it shall deem fair and reasonable in all the circumstances.

Definitions

In these Conditions, unless the context otherwise requires, the following defined terms shall have the
meanings set out below:

“Business Day” means:

(i) in the case of a currency other than euro, a day (other than a Saturday or Sunday) on which
commercial banks and foreign exchange markets settle payments in the principal financial
centre for such currency and/or

(ii)  in the case of euro, a day on which the TARGET system is operating (a “TARGET Business
Day”) and/or

(iii)  in the case of a currency and/or one or more Additional Business Centres a day (other than a
Saturday or a Sunday) on which commercial banks and foreign exchange markets settle
payments in such currency in the Additional Business Centre(s) or, if no currency is indicated,
generally in each of the Additional Business Centres.
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“Day Count Fraction” means, in respect of the calculation of an amount of interest on any Note for any

period of time (from and including the first day of such period to but excluding the last) (whether or

not constituting an Interest Period or Interest Accrual Period, the “Calculation Period”):

(i)

(it)

(iii)

(iv)

v)

if “Actual/Actual” or “Actual/Actual — ISDA” is specified hereon, the actual number of days in
the Calculation Period divided by 365 (or, if any portion of that Calculation Period falls in a
leap year, the sum of (A) the actual number of days in that portion of the Calculation Period
falling in a leap year divided by 366 and (B) the actual number of days in that portion of the
Calculation Period falling in a non-leap year divided by 365);

if “Actual/365 (Fixed)” is specified hereon, the actual number of days in the Calculation Period
divided by 365;

if “Actual/360” is specified hereon, the actual number of days in the Calculation Period divided
by 360;
if “30/360”, “360/360” or “Bond Basis” is specified hereon, the number of days in the

Calculation Period divided by 360, calculated on a formula basis as follows:

[360x(Y, —Y,)]+[30x(M, —M )]+(D, -D,)

Day Count Fraction=
360

where:
“Y,” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

“M,” is the calendar month, expressed as number, in which the day immediately following the
last day included in the Calculation Period falls;

“D,” is the first calendar day, expressed as a number, of the Calculation Period, unless such
number would be 31, in which case D will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless such number would be 31 and D, is greater than 29, in which
case D, will be 30;

if “30E/360” or “Eurobond Basis” is specified hereon, the number of days in the Calculation
Period divided by 360, calculated on a formula basis as follows:

[360X(Y, —Y,)]+[30x(M, ~M,)]+(D, -D,)
360

Day Count Fraction=

where:
“Y,” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;
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(vi)

(vii)

“M,” is the calendar month, expressed as a number, in which the day immediately following the
last day included in the Calculation Period falls;

“D,” is the first calendar day, expressed as a number, of the Calculation Period, unless such
number would be 31, in which case D will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless such number would be 31, in which case D, will be 30;

if “30E/360 (ISDA)” is specified hereon, the number of days in the Calculation Period divided
by 360, calculated on a formula basis as follows:

[360x(Y, -Y,)]+[30x(M,-M)]+(D,-D,)
360

Day Count Fraction=

where:
“Y,” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately following the
last day included in the Calculation Period falls;

“D,” is the first calendar day, expressed as a number, of the Calculation Period, unless (i) that
day is the last day of February or (ii) such number would be 31, in which case D; will be 30;
and

“D,” is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless (i) that day is the last day of February but not the Maturity Date
or (ii) such number would be 31, in which case D, will be 30; and

if “Actual/Actual-ICMA” is specified hereon,

@) if the Calculation Period is equal to or shorter than the Determination Period during
which it falls, the number of days in the Calculation Period divided by the product of (x)
the number of days in such Determination Period and (y) the number of Determination
Periods normally ending in any year; and

G if the Calculation Period is longer than one Determination Period, the sum of:

(x)  the number of days in such Calculation Period falling in the Determination Period
in which it begins divided by the product of (1) the number of days in such
Determination Period and (2) the number of Determination Periods normally
ending in any year; and

(y)  the number of days in such Calculation Period falling in the next Determination
Period divided by the product of (1) the number of days in such Determination
Period and (2) the number of Determination Periods normally ending in any year;

where:
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“Determination Date” means the date specified as such hereon or, if none is so
specified, the Interest Payment Date; and

“Determination Period” means the period from and including a Determination
Date in any year to but excluding the next Determination Date.

“Euro-zone” means the region comprised of member states of the European Union that
adopt the single currency in accordance with the Treaty establishing the European
Community, as amended.

“Interest Accrual Period” means the period beginning on (and including) the Interest
Commencement Date and ending on (but excluding) the first Interest Period Date and
each successive period beginning on (and including) an Interest Period Date and ending
on (but excluding) the next succeeding Interest Period Date.

“Interest Amount” means in respect of an Interest Accrual Period, the amount of interest
payable per Calculation Amount for that Interest Accrual Period and which, in the case
of Fixed Rate Notes, and unless otherwise specified hereon, shall mean the Fixed
Coupon Amount or Broken Amount specified hereon as being payable on the Interest
Payment Date ending the Interest Period of which such Interest Accrual Period forms
part and, in respect of any other period, the amount of interest payable per Calculation
Amount for that period.

“Interest Commencement Date” means the Issue Date or such other date as may be
specified hereon.

“Interest Determination Date” means, with respect to a Rate of Interest and Interest
Accrual Period, the date specified as such hereon or, if none is so specified, (i) the first
day of such Interest Accrual Period if the Specified Currency is sterling or (ii) the day
falling two Business Days in London prior to the first day of such Interest Accrual
Period if the Specified Currency is neither sterling nor euro or (iii) the day falling two
TARGET Business Days prior to the first day of such Interest Accrual Period if the
Specified Currency is euro.

“Interest Period” means the period beginning on (and including) the Interest
Commencement Date and ending on (but excluding) the first Interest Payment Date and
each successive period beginning on (and including) an Interest Payment Date and
ending on (but excluding) the next succeeding Interest Payment Date.

“Interest Period Date” means each Interest Payment Date unless otherwise specified
hereon.

“ISDA Definitions” means the 2006 ISDA Definitions as amended or supplemented, as
published by the International Swaps and Derivatives Association, Inc. unless otherwise
specified hereon.

“Rate of Interest” means the rate of interest payable from time to time in respect of this
Note and that is either specified or calculated in accordance with the provisions hereon.

“Reference Banks” means, in the case of a determination of LIBOR, the principal
London office of four major banks in the London inter-bank market and, in the case of a
determination of EURIBOR, the principal Euro-zone office of four major banks in the
Euro-zone inter-bank market, in each case selected by the Calculation Agent or as
specified hereon.
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“Reference Rate” means the rate specified as such hereon.

“Relevant Screen Page” means such page, section, caption, column or other part of a
particular information service as may be specified hereon.

“Specified Currency” means the currency specified as such hereon or, if none is
specified, the currency in which the Notes are denominated.

“TARGET System” means the Trans-European Automated Real-Time Gross Settlement
Express Transfer (TARGET) System or any successor thereto.

Calculation Agent

The Issuer shall procure that there shall at all times be one or more Calculation Agents if provision is
made for them hereon and for so long as any Note is outstanding (as defined in the Trust Deed). Where
more than one Calculation Agent is appointed in respect of the Notes, references in these Conditions to
the Calculation Agent shall be construed as each Calculation Agent performing its respective duties
under the Conditions. If the Calculation Agent is unable or unwilling to act as such or if the
Calculation Agent fails duly to establish the Rate of Interest for an Interest Period or Interest Accrual
Period or to calculate any Interest Amount, Optional Redemption Amount or Capital Disqualification
Redemption Price, as the case may be, or to comply with any other requirement, the Issuer shall (with
the prior approval of the Trustee) appoint a leading bank or investment banking firm engaged in the
interbank market (or, if appropriate, money, swap or over-the-counter index options market) that is
most closely connected with the calculation or determination to be made by the Calculation Agent
(acting through its principal London office or any other office actively involved in such market) to act
as such in its place. The Calculation Agent may not resign its duties without a successor having been
appointed as aforesaid.

5 Deferral of Payments

(@)

(b)

A10967560

Optional Deferral of Interest — Option A Notes

The Issuer has no obligation to pay any Interest Payment so long as it exercises its right to defer any
Interest Payment in accordance with Condition 5(a). This is as a result of the Issuer having the right to
defer any Interest Payment otherwise scheduled to be paid on an Interest Payment Date pursuant to
Condition 5(a).

The Issuer may elect to defer any payment of interest on the Option A Notes (being those Notes that
specify their status as Option A Notes) which would otherwise be payable on an Interest Payment Date
by giving notice (the “Deferral Notice”) of such election to the Noteholders in accordance with
Condition 16 and to the Trustee not less than 14 days prior to the relevant Interest Payment Date.

The deferral of any interest payment on any Interest Payment Date in accordance with this Condition
5(a) will not constitute a default by the Issuer and will not give Noteholders or the Trustee any right to
accelerate the Notes.

Optional Deferral of Interest — Option B Notes

For so long as (a) the Notes are capable of counting (save, in circumstances where such Notes would
not be capable of counting, where such non-qualification is only as a result of any applicable
limitation on the amount of such capital) as cover for the minimum capital resources requirement
applicable to the Issuer under the Directive or the Relevant Rules (as defined in Condition 18) or (b) a
Capital Breach Event has occurred and is continuing or is likely to occur as a result of making
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payment the Issuer has no obligation to pay any Interest Payment so long as it exercises its right to
defer any Interest Payment in accordance with Condition 5(b). This is the result of the Issuer having
the right to defer any Interest Payment otherwise scheduled to be paid on any Discretionary Interest
Payment Date pursuant to Condition 5(b).

The Issuer may, on any Discretionary Interest Payment Date (as defined below), elect to defer payment
of interest on the Option B Notes (being those Notes that specify their status as Option B Notes) which
would otherwise be payable on such date by giving notice (the “Deferral Notice”) of such election to
the Noteholders in accordance with Condition 16 and the Trustee not less than 14 days prior to the
relevant Discretionary Interest Payment Date. The Issuer shall (subject to Condition 3(a)) be obliged to
pay interest accrued in an Interest Period which ends on an Interest Payment Date which is not a
Discretionary Interest Payment Date.

The deferral of any interest payment on any Discretionary Interest Payment Date in accordance with
this Condition 5(b) will not constitute a default by the Issuer and will not give Noteholders or the
Trustee any right to accelerate the Notes.

Arrears of Interest

If, on any Interest Payment Date, interest in respect of the Option A Notes or, on any Discretionary
Interest Payment Date, interest in respect of the Option B Notes shall not have been paid as a result of
the exercise by the Issuer of its discretion pursuant to Condition 5(a) or Condition 5(b), as appropriate,
then from the date of such Interest Payment Date or Discretionary Interest Payment Date, as
appropriate, until such time as the full amount of the relevant Arrears of Interest (as defined below) has
been received by the Noteholders or the Trustee and no other payment of Arrears of Interest remains
unsatisfied, the Issuer shall not (i) declare or pay any distribution or dividend or make any other
payment on, and will procure that no distribution or other payment is made on, any Junior Securities or
any Parity Securities, save where the Issuer is not able to defer, pass or eliminate or continue to defer,
pass or eliminate a dividend or other distribution or any other payment in accordance with the terms
and conditions of those Junior Securities or Parity Securities or (ii) redeem, purchase, cancel, reduce or
otherwise acquire any Junior Securities or any Parity Securities.

Any interest in respect of the Notes not paid on an Interest Payment Date or Discretionary Interest
Payment Date (as appropriate), together with any other interest in respect thereof not paid on any
earlier Interest Payment Date or Discretionary Interest Payment Date (as appropriate), in each case by
virtue of Condition 5(a) or Condition 5(b), as appropriate, shall, so long as the same remains unpaid,
constitute “Arrears of Interest”. Any Arrears of Interest and any other amount, payment of which is
deferred in accordance with Condition 5(a) or Condition 5(b), as appropriate, may (subject to
Condition 3(a)) be paid in whole or in part at any time upon the expiry of not less than 14 days’ notice
to such effect given to the Trustee and to the Noteholders in accordance with Condition 16 (the
“Optional Deferred Interest Payment Date”), and in any event will automatically become immediately
due and payable (without the requirement of any prior written notice to, or absence of objection from,
the FSA) in whole upon the earlier of the following dates (the “Resumption Date”):

(i) the date on which an order is made or a resolution is passed for the winding-up of the Issuer
(other than a solvent winding-up solely for the purposes of a reconstruction or amalgamation or
the substitution in place of the Issuer of a successor in business of the Issuer, the terms of which
reconstruction, amalgamation or substitution (i) have previously been approved in writing by
the Trustee or by an Extraordinary Resolution (as defined in the Trust Deed) and (ii) do not
provide that the Notes shall thereby become payable) or the date on which any administrator of
the Issuer gives notice that it intends to declare and distribute a dividend; or
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(ii)  the date fixed for any redemption or purchase of Notes by or on behalf of the Issuer pursuant to
Condition 6 or Condition 10(a).

No default

Notwithstanding any other provision in these Conditions or the Trust Deed, any payment which for the
time being is not made by virtue of Condition 5(a) or Condition 5(b), as appropriate, shall not
constitute a default for any purpose (including, but without limitation, Condition 10) on the part of the
Issuer. Arrears of Interest and any other amount, payment of which is so deferred, shall not themselves
bear interest.

6 Redemption, Substitution, Variation, Purchase and Options

(@)

(b)

(c)

A10967560

Redemption

The Notes have no final maturity date and are only redeemable or repayable in accordance with the
following provisions of this Condition 6 and Condition 10.

Conditions to Redemption, Substitution, Variation or Purchase

Any redemption, substitution, variation or purchase of the Notes is (i) subject to the Issuer giving
written notice to the FSA at least six months prior to giving notice to Noteholders pursuant to
Conditions 6(c), 6(d) or 6(e), or prior to such purchase, as the case may be (or such other period of
notice as the FSA may from time to time require or accept and, in any event, provided that any such
notice is required to be given), and receiving no objection from the FSA (or in the case of any
redemption, substitution or variation of the terms of the Notes prior to the fifth anniversary of the Issue
Date of the Notes, receiving a waiver from the FSA), (ii) subject to the Issuer (both at the time of, and
immediately following, the redemption, substitution, variation or purchase) being in compliance with
the capital resources requirements applicable to it from time to time (and a certificate from any two
Directors confirming such compliance shall be conclusive evidence of such compliance) and (iii)
conditional on all Arrears of Interest and interest accrued (if any) being satisfied in full on or prior to
the date thereof.

Redemption, Substitution or Variation Due to Taxation
If immediately prior to the giving of the notice referred to below:

(i) as a result of a change in or proposed change in, or amendment or proposed amendment to, the
laws or regulations of the United Kingdom or any political subdivision or authority therein or
thereof having the power to tax, including any treaty to which the United Kingdom is a party, or
any change in the application of official or generally published interpretation of such laws,
including a decision of any court or tribunal, or any interpretation or pronouncement by any
relevant tax authority that provides for a position with respect to such laws or regulations that
differs from the previously generally accepted position in relation to similar transactions (in
respect of securities similar to the Notes and which are capable of constituting Upper Tier 2
Capital) or which differs from any specific written confirmation given by a tax authority in
respect of the Notes, which change or amendment becomes, or would become, effective or in
the case of a change or proposed change in law if such change is enacted (or, in the case of a
proposed change, is expected to be enacted) by United Kingdom Act of Parliament or by
Statutory Instrument, on or after the Issue Date of the Notes (each a “Tax Law Change”), in
making any payments on the Notes, the Issuer has paid or will or would on the next payment
date be required to pay Additional Amounts (as defined in Condition 8) on the Notes and the
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(ii)

Issuer cannot avoid the foregoing in connection with the Notes by taking measures reasonably
available to it; or

as a result of a Tax Law Change in respect of the Issuer’s obligation to make any payment of
interest on the next following Interest Payment Date, (x) the Issuer would not be entitled to
claim a deduction in respect of computing its taxation liabilities in the United Kingdom, or such
entitlement is materially reduced; (y) the Issuer would not to any material extent be entitled to
have such deduction set against the profits of companies with which it is grouped for applicable
United Kingdom tax purposes (whether under the group relief system current as at the date of
the Tax Law Change or any similar system or systems having like effect as may from time to
time exist); or (z) the Issuer would otherwise suffer adverse tax consequences, and in each such
case the Issuer cannot avoid the foregoing in connection with the Notes by taking measures
reasonably available to it, then:

(aa) the Issuer may, subject to Condition 6(b) and having given not less than 30 nor more than
60 days’ notice to the Trustee, the Issuing and Paying Agent and, in accordance with
Condition 16, the Noteholders (which notice shall be irrevocable), redeem in accordance
with these Conditions (unless otherwise specified hereon) at any time (if and for so long as
this Note is not a Floating Rate Note) or on any Interest Payment Date (if and for so long
as this Note is a Floating Rate Note) all, but not some only, of the Notes at their principal
amount, together with any interest accrued to (but excluding) the date of redemption in
accordance with these Conditions and any Arrears of Interest; or

(bb) the Issuer may, subject to Condition 6(b) (without any requirement for the consent or
approval of the Noteholders) and having given not less than 30 nor more than 60 days’
notice to the Trustee, the Issuing and Paying Agent and, in accordance with Condition 16,
the Noteholders (which notice shall be irrevocable), substitute at any time all (and not
some only) of the Notes for, or vary the terms of the Notes so that they become,
Qualifying Upper Tier 2 Securities, and the Trustee shall (subject to the following
provisions of this paragraph (bb) and subject to the receipt by it of the certificates of the
Directors of the Issuer referred to below and in the definition of Qualifying Upper Tier 2
Securities) agree to such substitution or variation. In connection therewith, all Arrears of
Interest (if any) will be satisfied. The Trustee shall use its reasonable endeavours to assist
the Issuer in the substitution or variation of the Notes for or into Qualifying Upper Tier 2
Securities provided that the Trustee shall not be obliged to participate or assist in any such
substitution or variation if the terms of the securities into which the Notes are to be
substituted or are to be varied impose, in the Trustee’s opinion, more onerous obligations
upon it. If the Trustee does not so participate or assist as provided above, the Issuer may,
subject as provided above, redeem the Notes as provided above.

Prior to the publication of any notice of substitution, variation or redemption pursuant to this Condition

6(c) the Issuer shall deliver to the Trustee a certificate signed by two Directors of the Issuer stating that

the relevant requirement or circumstance referred to in paragraph (i) or (ii) above applies and the

Trustee shall accept such certificate as sufficient evidence of the satisfaction of the conditions

precedent set out in such paragraphs in which event it shall be conclusive and binding on the

Noteholders. Upon expiry of such notice the Issuer, shall either redeem, vary or substitute the Notes, as

the case may be.

In connection with any substitution or variation in accordance with this Condition 6(c), the Issuer shall

comply with the rules of any stock exchange or other relevant authority on which the Notes are for the

time being listed or admitted to trading, and (for so long as the Notes are listed on the Official List of
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the FSA in its capacity as competent authority under the Financial Services and Markets Act 2000 (the
“FSMA”) and admitted to trading on the London Stock Exchange’s EEA Regulated Market) shall
publish a supplement in connection therewith if the Issuer is required to do so in order to comply with
Section 87 of the FSMA.

Redemption at the Option of the Issuer

Unless the Issuer shall have given notice to redeem the Notes under Condition 6(c) or Condition 6(e)
on or prior to the expiration of the notice referred to below, and if Call Option is specified hereon, the
Issuer may at its option, subject to Condition 6(b), and having given not less than 30 nor more than 60
days’ irrevocable notice to the Noteholders (or such other notice period as may be specified hereon)
redeem all or, if so provided, some of the Notes on any Optional Redemption Date. Any such
redemption of Notes shall be at their Optional Redemption Amount together with any interest accrued
to (but excluding) the date fixed for redemption in accordance with these Conditions and any Arrears
of Interest. Any such redemption or exercise must relate to Notes of a nominal amount at least equal to
the Minimum Redemption Amount to be redeemed specified hereon and no greater than the Maximum
Redemption Amount to be redeemed specified hereon.

All Notes in respect of which any such notice is given shall be redeemed, or the Issuer’s option shall
be exercised, on the date specified in such notice in accordance with this Condition.

In the case of a partial redemption or a partial exercise of an Issuer’s option, the notice to Noteholders
shall also contain the certificate numbers of the Notes to be redeemed or in respect of which such
option has been exercised, which shall have been drawn in such place as the Trustee may approve and
in such manner as it deems appropriate, subject to compliance with any applicable laws and stock
exchange or other relevant authority requirements.

Redemption, Substitution or Variation at the Option of the Issuer due to Capital Disqualification
Event

If Capital Disqualification Call is specified hereon and immediately prior to the giving of the notice
referred to below a Capital Disqualification Event has occurred and is continuing, then:

(i) the Issuer may, subject to Condition 6(b) and having given not less than 30 nor more than 60
days’ notice to the Noteholders in accordance with Condition 16, the Trustee and the Issuing
and Paying Agent (which notice shall be irrevocable), redeem in accordance with these
Conditions all, but not some only, of the Notes (unless otherwise specified hereon) at any time
or, if and for so long as this Note is a Floating Rate Note, on any Interest Payment Date. The
Notes will be redeemed at their Capital Disqualification Redemption Price in each case together
with any interest accrued to (but excluding) the date of redemption in accordance with these
Conditions and any Arrears of Interest; or

(ii)  the Issuer may, subject to Condition 6(b) (without any requirement for the consent or approval
of the Noteholders) and having given not less than 30 nor more than 60 days’ notice to the
Trustee, the Issuing and Paying Agent and, in accordance with Condition 16, the Noteholders
(which notice shall be irrevocable), substitute at any time all (and not some only) of the Notes
for, or vary the terms of the Notes so that they become, Qualifying Upper Tier 2 Securities, and
the Trustee shall (subject to the following provisions of this paragraph (ii) and subject to the
receipt by it of the certificates of the Directors of the Issuer referred to below and in the
definition of Qualifying Upper Tier 2 Securities) agree to such substitution or variation. In
connection therewith all Arrears of Interest (if any) will be satisfied. The Trustee shall use its
reasonable endeavours to assist the Issuer in the substitution or variation of the Notes for or into
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Qualifying Upper Tier 2 Securities provided that the Trustee shall not be obliged to participate
or assist in any such substitution or variation if the terms of the securities into which the Notes
are to be substituted or are to be varied impose, in the Trustee’s opinion, more onerous
obligations upon it. If the Trustee does not so participate or assist as provided above, the Issuer
may, subject as provided above, redeem the Notes as provided above.

Prior to the publication of any notice of substitution, variation or redemption pursuant to this
Condition 6(e) the Issuer shall deliver to the Trustee a certificate signed by two Directors stating that a
Capital Disqualification Event has occurred and is continuing as at the date of the certificate, and the
Trustee shall accept such certificate as sufficient evidence of the occurrence and continuation of a
Capital Disqualification Event in which event it shall be conclusive and binding on the Trustee and the
Noteholders. Upon expiry of such notice, the Issuer shall either redeem, vary or substitute the Notes, as
the case may be.

In connection with any substitution or variation in accordance with this Condition 6(e), the Issuer shall
comply with the rules of any stock exchange or other relevant authority on which the Notes are for the
time being listed or admitted to trading.

Purchases

The Issuer and any of its Subsidiaries for the time being may, having given prior written notice to, and
received no objection from, the FSA (so long as such notice is required to be given), at any time
purchase Notes (provided that all unmatured Coupons and unexchanged Talons relating thereto are
attached thereto or surrendered therewith) in the open market or otherwise at any price.

As used in this Condition 6(f), “Subsidiary” means any entity, which is for the time being a subsidiary
(with the meaning of Section 1159 of the Companies Act 2006) of the Issuer.

Cancellation

All Notes purchased by or on behalf of the Issuer or any of its Subsidiaries may be surrendered for
cancellation, in the case of Bearer Notes, by surrendering each such Note together with all unmatured
Coupons and all unexchanged Talons to the Issuing and Paying Agent and, in the case of Registered
Notes, by surrendering the Certificate representing such Notes to the Registrar and, in each case, if so
surrendered, shall, together with all Notes redeemed by the Issuer, be cancelled forthwith (together
with all unmatured Coupons and unexchanged Talons attached thereto or surrendered therewith). Any
Notes so surrendered for cancellation may not be reissued or resold and the obligations of the Issuer in
respect of any such Notes shall be discharged.

Trustee Not Obliged to Monitor

The Trustee shall not be under any duty to monitor whether any event or circumstance has happened or
exists within this Condition 6 and will not be responsible to Noteholders for any loss arising from any
failure to do so. Unless and until the Trustee has actual knowledge of the occurrence of any event or
circumstance within this Condition 6, it shall be entitled to assume that no such event or circumstance
exists.

7 Payments and Talons

(@)
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Bearer Notes

Payments of principal and interest in respect of Bearer Notes shall, subject as mentioned below, be
made against presentation and surrender of the relevant Notes (in the case of all payments of principal
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and, in the case of interest, as specified in Condition 7(f)(iv)) or Coupons (in the case of interest, save
as specified in Condition 7(f)(i)), as the case may be, at the specified office of any Paying Agent
outside the United States by a cheque payable in the relevant currency drawn on, or, at the option of
the holder, by transfer to an account denominated in such currency with, a Bank. “Bank” means a bank
in the principal financial centre for such currency or, in the case of euro, in a city in which banks have
access to the TARGET System.

Registered Notes

(i) Payments of principal in respect of Registered Notes shall be made against presentation and
surrender of the relevant Certificates at the specified office of any of the Transfer Agents or of
the Registrar and in the manner provided in paragraph (ii) below.

(ii)  Interest on Registered Notes shall be paid to the person shown on the Register at the close of
business on the fifteenth day before the due date for payment thereof (the “Record Date”).
Payments of interest on each Registered Note shall be made in the relevant currency by cheque
drawn on a Bank and mailed to the holder (or to the first named of joint holders) of such Note at
its address appearing in the Register. Upon application by the holder to the specified office of
the Registrar or any Transfer Agent before the Record Date, such payment of interest may be
made by transfer to an account in the relevant currency maintained by the payee with a Bank.

Payments in the United States

Notwithstanding the foregoing, if any Bearer Notes are denominated in U.S. dollars, payments in
respect thereof may be made at the specified office of any Paying Agent in New York City in the same
manner as aforesaid if (i) the Issuer shall have appointed Paying Agents with specified offices outside
the United States with the reasonable expectation that such Paying Agents would be able to make
payment of the amounts on the Notes in the manner provided above when due, (ii) payment in full of
such amounts at all such offices is illegal or effectively precluded by exchange controls or other
similar restrictions on payment or receipt of such amounts and (iii) such payment is then permitted by
United States law, without involving, in the opinion of the Issuer, any adverse tax consequence to the
Issuer.

Payments subject to Fiscal Laws

All payments are subject in all cases to any applicable fiscal or other laws, regulations and directives,
but without prejudice to the provisions of Condition 8. No commission or expenses shall be charged to
the Noteholders or Couponholders in respect of such payments.

Appointment of Agents

The Issuing and Paying Agent, the Paying Agents, the Registrar, the Transfer Agents and the
Calculation Agent initially appointed by the Issuer and their respective specified offices are listed
below. Subject as provided in the Agency Agreement, the Issuing and Paying Agent, the Paying
Agents, the Registrar, the Transfer Agents and the Calculation Agent act solely as agents of the Issuer
and do not assume any obligation or relationship of agency or trust for or with any Noteholder or
Couponholder. The Issuer reserves the right at any time with the approval of the Trustee to vary or
terminate the appointment of the Issuing and Paying Agent, any other Paying Agent, the Registrar, any
Transfer Agent or the Calculation Agent(s) and to appoint additional or other Paying Agents or
Transfer Agents, provided that the Issuer shall at all times maintain (i) an Issuing and Paying Agent,
(i1) a Registrar in relation to Registered Notes, (iii) a Transfer Agent in relation to Registered Notes,
(iv) one or more Calculation Agent(s) where the Conditions so require, (v) a Paying Agent having a
specified office in a European Union member state (so long as there is such a member state) that will
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not be obliged to withhold or deduct tax pursuant to European Council Directive 2003/48/EC or any
law implementing or complying with, or introduced in order to conform to, such Directive and (vi) a
Paying Agent having specified offices in London so long as the Notes are admitted to the Official List
of the Financial Services Authority in its capacity as competent authority under the Financial Services
and Markets Act 2000 and admitted to trading on the London Stock Exchange’s EEA Regulated
Market.

In addition, the Issuer shall forthwith appoint a Paying Agent in New York City in respect of any
Bearer Notes denominated in U.S. dollars in the circumstances described in Condition 7(c).

Notice of any such change or any change of any specified office shall promptly be given to the
Noteholders.

Unmatured Coupons and unexchanged Talons

(i) Upon the due date for redemption of any Bearer Note, unmatured Coupons relating to such
Note (whether or not attached) shall become void and no payment shall be made in respect of
them.

(ii)  Upon the due date for redemption of any Bearer Note, any unexchanged Talon relating to such
Note (whether or not attached) shall become void and no Coupon shall be delivered in respect
of such Talon.

(iii)  Where any Bearer Note is presented for redemption without all unmatured Coupons, and where
any Bearer Note is presented for redemption without any unexchanged Talon relating to it,
redemption shall be made only against the provision of such indemnity as the Issuer may
require.

(iv)  If the due date for redemption of any Note is not a due date for payment of interest, interest
accrued from the preceding due date for payment of interest or the Interest Commencement
Date, as the case may be, shall only be payable against presentation (and surrender if
appropriate) of the relevant Bearer Note or Certificate representing it, as the case may be.
Interest accrued on a Note that only bears interest after its Maturity Date shall be payable on
redemption of such Note against presentation of the relevant Note or Certificate representing it,
as the case may be.

Talons

On or after the Interest Payment Date for the final Coupon forming part of a Coupon sheet issued in
respect of any Bearer Note, the Talon forming part of such Coupon sheet may be surrendered at the
specified office of the Issuing and Paying Agent in exchange for a further Coupon sheet (and another
Talon for a further Coupon sheet) (but excluding any Coupons that may have become void pursuant to
Condition 9).

Non-Business Days

If any date for payment in respect of any Note or Coupon is not a business day, the holder shall not be
entitled to payment until the next following business day nor to any interest or other sum in respect of
such postponed payment. In this paragraph, “business day” means a day (other than a Saturday or a
Sunday) on which banks and foreign exchange markets are open for business in the relevant place of
presentation, in such jurisdictions as shall be specified as “Additional Financial Centres” hereon and:

(i) (in the case of a payment in a currency other than euro) where payment is to be made by
transfer to an account maintained with a bank in the relevant currency, on which foreign
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exchange transactions may be carried on in the relevant currency in the principal financial
centre of the country of such currency or

(ii) (in the case of a payment in euro) which is a TARGET Business Day.

8 Taxation

All payments of principal and interest by or on behalf of the Issuer in respect of the Notes and the Coupons
shall be made free and clear of, and without withholding or deduction for or on account of, any taxes, duties,
assessments or governmental charges of whatever nature imposed, levied, collected, withheld or assessed by
or within the United Kingdom or any authority therein or thereof having power to tax, unless such
withholding or deduction is required by law. In that event, the Issuer shall pay such additional amounts as
shall result in receipt by the Noteholders and Couponholders of such amounts as would have been received by
them had no such withholding or deduction been required by law to be made, except that no such additional
amounts shall be payable with respect to any Note or Coupon:

(a) Other connection

presented for payment by or on behalf of, a holder who is liable to such taxes, duties, assessments or
governmental charges in respect of such Note or Coupon by reason of his having some connection
with the United Kingdom other than the mere holding of the Note or Coupon; or

(b)  Lawful avoidance of withholding

presented for payment by or on behalf of, a holder who could lawfully avoid (but has not so avoided)
such deduction or withholding by complying or procuring that any third party complies with any
statutory requirements or by making or procuring that any third party makes a declaration of non
residence or other similar claim for exemption to any tax authority in the place where the relevant Note
(or the Certificate representing it) or Coupon is presented for payment; or

(c)  Presentation more than 30 days after the Relevant Date

presented (or in respect of which the Certificate representing it is presented) for payment more than 30
days after the Relevant Date (as defined below) except to the extent that the holder of it would have
been entitled to such additional amounts on presenting it for payment on the thirtieth day; or

(d)  Payment to individuals

where such withholding or deduction is imposed on a payment to an individual and is required to be
made pursuant to European Council Directive 2003/48/EC or any law implementing or complying
with, or introduced in order to conform to, such directive or any agreement between the European
Union and any jurisdiction providing for equivalent measures; or

(e)  Payment by another Paying Agent

(except in the case of the payment of interest in respect of Registered Notes) presented for payment by
or on behalf of a holder who would have been able to avoid such withholding or deduction by
presenting the relevant Note or Coupon to another Paying Agent (or, in the case of the payment of
principal in respect of Registered Notes, another Transfer Agent or, if applicable, the Registrar) in a
Member State of the European Union.

As used in these Conditions, “Relevant Date” in respect of any Note or Coupon means the date on which
payment in respect of it first becomes due or (if any amount of the money payable is improperly withheld or
refused) the date on which payment in full of the amount outstanding is made or (if earlier) the date seven
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days after that on which notice is duly given to the Noteholders that, upon further presentation of the Note (or
relative Certificate) or Coupon being made in accordance with the Conditions, such payment will be made,
provided that payment is in fact made upon such presentation. References in these Conditions to
(i) "principal” shall be deemed to include any premium payable in respect of the Notes, Optional Redemption
Amount, Capital Disqualification Event Redemption Price, and all other amounts in the nature of principal
payable pursuant to Condition 6 or any amendment or supplement to it, (ii) “interest” shall be deemed to
include all Interest Amounts and all other amounts payable pursuant to Condition 4 or any amendment or
supplement to it and (iii) “principal” and/or “interest” shall be deemed to include any additional amounts that
may be payable under this Condition or any undertaking given in addition to or in substitution for it under the
Trust Deed (“Additional Amounts”).

9  Prescription

Claims against the Issuer for payment in respect of the Notes and Coupons (which, for this purpose, shall not
include Talons) shall be prescribed and become void unless made within 10 years (in the case of principal) or
five years (in the case of interest) from the appropriate Relevant Date in respect of them.

10 Events of Default and Enforcement

Notwithstanding any of the provisions below in Condition 10, the right to institute proceedings is limited to
circumstances where payment has become due. Pursuant to Condition 3(a), no payment will be due on the
relevant payment date if the Issuer would not be solvent. Also, in the case of any Interest Payment, such
payment will not be due if the Issuer has elected to defer that payment pursuant to Condition 5(a) or
Condition 5(b), as appropriate.

(a)  Proceedings for Winding-up

If the Issuer shall not make payment in respect of the Notes (in the case of principal and/or premium)
for a period of seven days or more after the due date for the same or (in the case of any interest) shall
not make payment for a period of 14 days or more after the date on which such payment is due, the
Issuer shall be deemed to be in default under the Trust Deed, the Notes and the Coupons and the
Trustee may, notwithstanding the provisions of Condition 10(b), institute proceedings for the winding-
up of the Issuer and/or prove in the winding-up of the Issuer and/or claim in the liquidation of the
Issuer for such payment.

(b)  Enforcement

Without prejudice to Condition 10(a) above, the Trustee may at its discretion and without further
notice institute such proceedings against the Issuer as it may think fit to enforce any obligation,
condition or provision binding on the Issuer under the Trust Deed, the Notes or the Coupons (other
than any payment obligation of the Issuer under or arising from the Notes, the Coupons or the Trust
Deed including, without limitation, payment of any principal, premium or interest in respect of the
Notes or the Coupons and any damages awarded for breach of any obligations) and in no event shall
the Issuer, by virtue of the institution of any such proceedings, be obliged to pay any sum or sums
sooner than the same would otherwise have been payable by it. Nothing in this Condition 10(b) shall
however prevent the Trustee instituting proceedings for the winding-up of the Issuer, proving in any
winding-up of the Issuer and/or claiming in any liquidation of the Issuer in respect of any payment
obligations of the Issuer arising from the Notes, the Coupons or the Trust Deed (including damages
awarded for the breach of any obligations).
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Entitlement of the Trustee

The Trustee shall not be bound to take any of the actions referred to in Condition 10(a) or (b) above to
enforce the obligations of the Issuer under the Trust Deed, the Notes or the Coupons unless (i) it shall
have been so directed by an Extraordinary Resolution of the Noteholders or so requested in writing by
the holders of at least one-quarter in principal amount of the Notes then outstanding and (ii) it shall
have been indemnified and/or secured to its satisfaction.

Right of Noteholders

No Noteholder or Couponholder shall be entitled to proceed directly against the Issuer or to prove in
the winding-up or claim in the liquidation of the Issuer unless the Trustee, having become so bound to
proceed or being able to prove in such winding-up or claim in such liquidation, fails to do so within a
reasonable period and such failure shall be continuing, in which case the Noteholder or Couponholder
shall have only such rights against the Issuer as those which the Trustee is entitled to exercise as set
out in this Condition 10. Any such proceedings brought by any Noteholder or Couponholder shall be
brought in the name of the Trustee, subject to such Noteholder or Couponholder indemnifying the
Trustee to its satisfaction.

Extent of Noteholders’ remedy

No remedy against the Issuer, other than as referred to in this Condition 10, shall be available to the
Trustee or the Noteholders or Couponholders, whether for the recovery of amounts owing in respect of
the Notes or under the Trust Deed or in respect of any breach by the Issuer of any of its other
obligations under or in respect of the Notes, Coupons or under the Trust Deed.

11 Meetings of Noteholders, Modification, Waiver and Substitution

(@)
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Meetings of Noteholders

The Trust Deed contains provisions for convening meetings of Noteholders to consider any matter
affecting their interests, including the sanctioning by Extraordinary Resolution (as defined in the Trust
Deed) of a modification of any of these Conditions or any provisions of the Trust Deed. Such a
meeting may be convened by Noteholders holding not less than 10 per cent. in nominal amount of the
Notes for the time being outstanding. The quorum for any meeting convened to consider an
Extraordinary Resolution shall be one or more persons holding or representing a clear majority in
nominal amount of the Notes for the time being outstanding, or at any adjourned meeting one or more
persons being or representing Noteholders whatever the nominal amount of the Notes held or
represented, unless the business of such meeting includes consideration of proposals, infer alia, (i) to
amend the dates of maturity or redemption of the Notes, or any date for payment of interest or Interest
Amounts or Arrears of Interest on the Notes, (ii) to reduce or cancel the nominal amount of, or any
premium payable on redemption of, the Notes, (iii) to reduce the rate or rates of interest or Arrears of
Interest in respect of the Notes or to vary the method or basis of calculating the rate or rates or amount
of interest or the basis for calculating any Interest Amount in respect of the Notes, (iv) if a Minimum
and/or a Maximum Rate of Interest is shown hereon, to reduce any such Minimum and/or Maximum,
(v) to vary any method of, or basis for, calculating the Capital Disqualification Redemption Price or
the Optional Redemption Amount, (vi) to vary the currency or currencies of payment or denomination
of the Notes, (vii) to take any steps that as specified hereon may only be taken following approval by
an Extraordinary Resolution to which the special quorum provisions apply, (viii) to modify the
provisions concerning the quorum required at any meeting of Noteholders or the majority required to
pass the Extraordinary Resolution, or (ix) to modify Condition 3, in which case the necessary quorum
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shall be one or more persons holding or representing not less than two-thirds, or at any adjourned
meeting not less than one-third, in nominal amount of the Notes for the time being outstanding. The
agreement or approval of the Noteholders shall not be required in the case of any variation of these
Conditions and/or the Trust Deed required to be made in the circumstances described in Conditions
6(c) or 6(e) in connection with the substitution or variation of the Notes so that they become
Qualifying Upper Tier 2 Securities, and to which the Trustee has agreed pursuant to the relevant
provisions of Conditions 6(c) or 6(e), as the case may be. Any Extraordinary Resolution duly passed
shall be binding on Noteholders (whether or not they were present at the meeting at which such
resolution was passed) and on all Couponholders.

These Conditions may be amended, modified or varied in relation to any Series of Notes by the terms

of the relevant Final Terms in relation to such Series.
Modification of the Trust Deed

The Trustee may agree, without the consent of the Noteholders or Couponholders, to (i) any
modification of any of the provisions of the Trust Deed or the Agency Agreement that is in the opinion
of the Trustee of a formal, minor or technical nature or is made to correct a manifest error, and (ii) any
other modification (except as mentioned in the Trust Deed), and any waiver or authorisation of any
breach or proposed breach, of any of these Conditions and the provisions of the Trust Deed or the
Agency Agreement that is in the opinion of the Trustee not materially prejudicial to the interests of the
Noteholders.

Any such modification, authorisation or waiver shall be binding on the Noteholders and the
Couponholders and, if the Trustee so requires, such modification shall be notified to the Noteholders as
soon as practicable.

Notice to FSA

No modification to these Conditions or any other provisions of the Trust Deed shall become effective
unless the Issuer shall have given at least one month’s prior written notice to, and received no
objection from, the FSA (or such other period of notice as the FSA may from time to time require or
accept and, in any event, provided that there is a requirement to give such notice).

Substitution

The Trustee, if it is satisfied that so to do would not be materially prejudicial to the interests of the
Noteholders or Couponholders, may agree with the Issuer, without the consent of the Noteholders or
Couponholders, to the substitution on a subordinated basis equivalent to that referred to in Condition 3
of any person or persons incorporated in any country in the world (other than the United States) (the
“Substitute Obligor”) in place of the Issuer (or any previous Substitute Obligor under this Condition)
as a new principal debtor under the Trust Deed, the Notes and the Coupons provided that:

(i) a trust deed is executed or some other form of undertaking is given by the Substitute Obligor in
form and manner satisfactory to the Trustee, agreeing to be bound by the terms of the Trust
Deed, the Notes, the Coupons and the Talons, with any consequential amendments which the
Trustee may deem appropriate, as fully as if the Substitute Obligor had been named in the Trust
Deed and on the Notes, the Coupons and the Talons, as the principal debtor in place of the
Issuer (or of any previous Substitute Obligor, as the case may be);

(ii) (unless the successor in business of the Issuer is the Substitute Obligor) the obligations of the
Substitute Obligor under the Trust Deed, the Notes, the Coupons and the Talons are guaranteed
by the Issuer (or the successor in business of the Issuer) on a subordinated basis equivalent to
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(v)

(v)
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(vii)

that referred to in Condition 3 and in the Trust Deed and in a form and manner satisfactory to
the Trustee;

if the directors of the Substitute Obligor or other officers acceptable to the Trustee shall certify
that the Substitute Obligor is solvent at the time at which the said substitution is proposed to be
effected, the Trustee may rely absolutely on such certification and shall not be bound to have
regard to the financial condition, profits or prospects of the Substitute Obligor or to compare the
same with those of the Issuer;

(without prejudice to the rights of reliance of the Trustee under sub-paragraph (iii) above) the
Trustee is satisfied that the said substitution is not materially prejudicial to the interests of the
Noteholders;

(without prejudice to the generality of sub-paragraph (i) above) the Trustee may in the event of
such substitution agree, without the consent of the Noteholders or Couponholders, to a change
in the law governing the Trust Deed and/or the Notes and/or the Coupons and/or the Talons,
provided that such change would not in the opinion of the Trustee be materially prejudicial to
the interests of the Noteholders;

if the Substitute Obligor is, or becomes, subject generally to the taxing jurisdiction of a territory
or any authority of or in that territory with power to tax (the “Substituted Territory”) other than
the territory of the taxing jurisdiction of which (or to any such authority of or in which) the
Issuer is subject generally (the “Issuer’s Territory”), the Substitute Obligor will (unless the
Trustee otherwise agrees) give to the Trustee an undertaking satisfactory to the Trustee in terms
corresponding to Condition 8 with the substitution for the references in that Condition and in
Condition 6(c) to the Issuer’s Territory of references to the Substituted Territory whereupon the
Trust Deed, the Notes, the Coupons and the Talons, will be read accordingly; and

the Issuer and the Substitute Obligor comply with such other requirements as are reasonable in
the interests of the Noteholders, as the Trustee may direct.

In connection with any proposed substitution as aforesaid, the Trustee shall have regard to the interests

of the Noteholders as a class and the Trustee shall not have regard to the consequences of such

substitution or such exercise for individual Noteholders or Couponholders resulting from their being

for any purpose domiciled or resident in, or otherwise connected with, or subject to the jurisdiction of,

any particular territory. In connection with any substitution or such exercise as aforesaid, no

Noteholder or Couponholder shall be entitled to claim, whether from the Issuer, the Substitute Obligor

or the Trustee or any other person, any indemnification or payment in respect of any tax consequence

of any such substitution or any such exercise upon any individual Noteholders or Couponholders

except to the extent already provided in Condition 8 and/or any undertaking given in addition thereto

or in substitution therefor pursuant to the Trust Deed.

12 Entitlement of the Trustee

In connection with the exercise of its functions (including but not limited to those referred to in Condition 11)

the Trustee shall have regard to the interests of the Noteholders as a class and shall not have regard to the

consequences of such exercise for individual Noteholders or Couponholders and the Trustee shall not be

entitled to require, nor shall any Noteholder or Couponholder be entitled to claim, from the Issuer any

indemnification or payment in respect of any tax consequence of any such exercise upon individual

Noteholders or Couponholders.
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13 Indemnification of the Trustee

The Trust Deed contains provisions for the indemnification of the Trustee and for its relief from
responsibility, including provisions relieving it from taking any action unless indemnified to its satisfaction.
The Trustee is entitled to enter into business transactions with the Issuer and any entity related to the Issuer
without accounting for any profit.

14 Replacement of Notes, Certificates, Coupons and Talons

If a Note, Certificate, Coupon or Talon is lost, stolen, mutilated, defaced or destroyed, it may be replaced,
subject to applicable laws, regulations and stock exchange or other relevant authority regulations, at the
specified office of the Issuing and Paying Agent (in the case of Bearer Notes, Coupons or Talons) and of the
Registrar (in the case of Certificates) or such other Paying Agent or Transfer Agent, as the case may be, as
may from time to time be designated by the Issuer for the purpose and notice of whose designation is given to
Noteholders, in each case on payment by the claimant of the fees and costs incurred in connection therewith
and on such terms as to evidence, security and indemnity (which may provide, inter alia, that if the allegedly
lost, stolen or destroyed Note, Certificate, Coupon or Talon is subsequently presented for payment or, as the
case may be, for exchange for further Coupons, there shall be paid to the Issuer on demand the amount
payable by the Issuer in respect of such Notes, Certificates, Coupons or further Coupons) and otherwise as the
Issuer may require. Mutilated or defaced Notes, Certificates, Coupons or Talons must be surrendered before
replacements will be issued.

15 Further Issues

The Issuer may from time to time without the consent of the Noteholders or Couponholders create and issue
further securities either having the same terms and conditions as the Notes in all respects (or in all respects
except for the first payment of interest on them) and so that such further issue shall be consolidated and form
a single series with the outstanding securities of any series (including the Notes) or upon such terms as the
Issuer may determine at the time of their issue. References in these Conditions to the Notes include (unless
the context requires otherwise) any other securities issued pursuant to this Condition and forming a single
series with the Notes. Any further securities forming a single series with the outstanding securities of any
series (including the Notes) constituted by the Trust Deed or any deed supplemental to it shall, and any other
securities may (with the consent of the Trustee), be constituted by the Trust Deed. The Trust Deed contains
provisions for convening a single meeting of the Noteholders and the holders of securities of other series
where the Trustee so decides.

16 Notices

Notices to the holders of Registered Notes shall be mailed to them at their respective addresses in the Register
and deemed to have been given on the fourth weekday (being a day other than a Saturday or a Sunday) after
the date of mailing. Notices to the holders of Bearer Notes shall be valid if published in a daily newspaper of
general circulation in London (which is expected to be the Financial Times). If in the opinion of the Trustee
any such publication is not practicable, notice shall be validly given if published in another leading daily
English language newspaper with general circulation in Europe. Any such notice shall be deemed to have
been given on the date of such publication or, if published more than once or on different dates, on the first
date on which publication is made, as provided above.

Couponholders shall be deemed for all purposes to have notice of the contents of any notice given to the
holders of Bearer Notes in accordance with this Condition.
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Contracts (Rights of Third Parties) Act 1999

No person shall have any right to enforce any term or condition of the Notes under the Contracts (Rights of
Third Parties) Act 1999.

Definitions

“Assets” means the unconsolidated gross assets of the Issuer, as shown in the latest published audited balance
sheet of the Issuer, but adjusted for subsequent events, all in such manner as the directors of the Issuer may
determine;

“Capital Breach Event” means the occurrence of a breach by the Issuer or the Group or any member of the
Group of the United Kingdom capital adequacy requirements, guidelines or measures or any other regulatory
capital requirements, guidelines or measures applicable to the Issuer or the Group or any member of the
Group, as the case may be (whether or not such requirements, guidelines or measures have the force of law
and whether they are applied generally or specifically to the Issuer or the Group or any member of the Group,
as the case may be);

“Capital Disqualification Event” is deemed to have occurred if as a result of change of law or regulation, or
interpretation thereof applicable to the Notes, (1) the Notes would not be eligible (save where such non-
qualification is only as a result of any applicable limitation on the amount of such capital) to form part of its
minimum capital resources applicable to the Issuer under the Directive or the Relevant Rules; or (2) at any
time the Issuer or the Group is required under the Directive or the Relevant Rules to have Tier 2 Capital, the
Notes would no longer be eligible to qualify (save as aforesaid) for inclusion in the Tier 2 Capital of the Issuer
on a solo and/or consolidated basis;

“Directive” means Directive 98/78/EC of the European Union;
“Directors” means directors of the Issuer;

“Discretionary Interest Payment Date” means, in the case of Option B Notes, every Interest Payment Date
with respect to which (1) an event of the type described under limb (1) of the definition of a Capital
Disqualification Event has not occurred and is not continuing or (2) a Capital Breach Event has occurred prior
to such Interest Payment Date and is continuing, or is reasonably likely to occur as a result of making the
payments due, on such Interest Payment Date;

“European Economic Area” or “EEA” means the countries comprising the European Union together with
Norway, Liechtenstein and Iceland;

“FSA” means the Financial Services Authority (or, if at any time the Financial Services Authority is not the
relevant regulator, such other regulator as shall be the relevant regulator of insurance companies operating in
the United Kingdom);

“Group” means the Issuer and its Subsidiaries;

“Junior Securities” means the Ordinary Shares, together with any other securities of any member of the Group
ranking or expressed to rank junior to the Notes (either issued directly by the Issuer or by a subsidiary
undertaking and the terms of which securities benefit from a guarantee or support agreement ranking or
expressed to rank, junior to the Notes), save for the Priority Preference Shares;

“Liabilities” means the unconsolidated gross liabilities of the Issuer, as shown in the latest published audited
balance sheet of the Issuer, but adjusted for contingent liabilities and for subsequent events, all in such
manner as the directors of the Issuer may determine;
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“Ordinary Shares” means the ordinary shares of the Issuer;

“Parity Securities” means any securities ranking, or expressed to rank, pari passu with the Notes whether
issued directly by the Issuer or by a subsidiary undertaking and the terms of which securities benefit from a
guarantee or support agreement ranking or expressed to rank, pari passu with the Notes;

“Priority Preference Shares” means the 100,000,000 8.375 per cent. cumulative irredeemable preference
shares of £1 each or the 100,000,000 8.75 per cent. cumulative irredeemable preference shares of £1 each, in
each case issued by the Issuer;

“Qualifying Upper Tier 2 Securities” means securities issued directly or indirectly by the Issuer that:

(a)  have terms not materially less favourable to an investor (as reasonably determined by the Issuer, and
provided that a certification to such effect of two Directors shall have been delivered to the Trustee
prior to the issue of the relevant securities) than the terms of the Notes provided that (1) they shall
contain terms which comply with the then current requirements of the FSA in relation to Upper Tier 2
Capital, (2) the same rate of interest from time to time applying to the Notes and (3) such securities
preserve any existing rights under these Conditions to any accrued interest which has not been paid;
and

(b)  are listed or admitted to trading on the London Stock Exchange’s EEA Regulated Market, the
Luxembourg Stock Exchange or such other stock exchange as is a Recognised Stock Exchange at that
time as selected by the Issuer and approved by the Trustee;

“Recognised Stock Exchange” means a recognised stock exchange as defined in section 1005 of the Income
Tax Act 2007 as the same may be amended from time to time and any provision, statute or statutory
instrument replacing the same from time to time;

“Relevant Rules” means any legislation, rules or regulations (whether having the force of law or otherwise) in
any state within the European Economic Area implementing the Directive;

“Relevant Supervisory Authority” means any regulator having jurisdiction over the Issuer or any of the EEA
Regulated Subsidiaries;

“Senior Creditors” means (a) creditors of the Issuer who are unsubordinated creditors of the Issuer and (b)
creditors of the Issuer whose claims are, or are expressed to be, subordinated to the claims of other creditors
of the Issuer (other than those whose claims constitute, or would but for any applicable limitation on the
amount of such capital, constitute Tier 1 Capital or whose claims rank, or are expressed to rank, pari passu
with, or junior to, the claims of the Noteholders);

“subsidiary” has the meaning given to subsidiary under Section 1159 of the Companies Act 2006;

“subsidiary undertaking” has the meaning given to subsidiary undertaking under section 1162 of the
Companies Act 2006;

“Tax Event” means an event of the type described in Condition 6(c)(i) or (ii);

“Tier 1 Capital” and “Tier 2 Capital” have the respective meanings given to them from time to time by the
FSA; and

“Upper Tier 2 Capital” has the meaning given to it from time to time by the FSA.
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19 Governing Law

The Trust Deed, the Notes, the Coupons and the Talons and any non-contractual obligations arising out of or
in connection with the Trust Deed, the Notes, the Coupons and the Talons are governed by, and shall be
construed in accordance with, English law.
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TERMS AND CONDITIONS OF THE TIER 1 NOTES

The following is the text of the terms and conditions that, subject to completion and amendment and as
supplemented or varied in accordance with the provisions of Part A of the relevant Final Terms and, if
applicable, subject to any amendment or supplement set out in any applicable Supplemental Prospectus, shall
be applicable to the Tier 1 Notes in definitive form (if any) issued in exchange for the Global Note(s) or
Certificate(s) representing each Series of Tier 1 Notes. The full text of these terms and conditions together
with the relevant provisions of Part A of the Final Terms and, if applicable, the relevant provisions of any
applicable Supplemental Prospectus, shall be endorsed on such Bearer Notes or on the Certificates relating to
such Registered Notes. Accordingly, references in these terms and conditions to provisions specified hereon
shall be to provisions endorsed on the face of the relevant Note or set out in Part A of the relevant Final
Terms and, if applicable, Supplemental Prospectus. All capitalised terms that are not defined in these
Conditions will have the meanings given to them in Part A of the relevant Final Terms. Those definitions will
be endorsed on the definitive Notes or Certificates, as the case may be. References in the Conditions to

“Notes” are to the Tier 1 Notes of one Series only, not to all Notes that may be issued under the Programme.

The Notes are constituted by a Trust Deed (as amended or supplemented as at the date of issue of the Notes
(the “Issue Date”), the “Trust Deed”) dated 15 September 2009 between Aviva plc (the “Issuer”), Aviva
International Insurance Limited and The Law Debenture Trust Corporation p.l.c. (the “Trustee”, which
expression shall include all persons for the time being the trustee or trustees under the Trust Deed) as trustee
for the Noteholders (as defined below). These terms and conditions include summaries of, and are subject to,
the detailed provisions of the Trust Deed, which includes the form of the Bearer Notes, Certificates, Coupons
and Talons referred to below. An Agency Agreement dated 27 November 2007 (as amended or supplemented
as at the Issue Date, the “Agency Agreement”) has been entered into in relation to the Notes between the
Issuer, Aviva International Insurance Limited, the Trustee, HSBC Bank plc as initial issuing and paying agent
and the other agents named in it. The issuing and paying agent, the paying agents, the registrar, the transfer
agents, the calculation agent(s) and the AISM calculation agent for the time being (if any) are referred to
below respectively as the “Issuing and Paying Agent”, the “Paying Agents” (which expression shall include
the Issuing and Paying Agent), the “Registrar”, the “Transfer Agents” (which expression shall include the
Registrar), the “Calculation Agent(s)” and the “AISM Calculation Agent”. An AISM calculation agency
agreement dated on or before the Issue Date has been entered into between the Issuer, the Trustee and the
AISM Calculation Agent (the “AISM Calculation Agency Agreement”). Copies of the Trust Deed, the Agency
Agreement and any AISM Calculation Agency Agreement are available for inspection during usual business
hours and upon reasonable notice at the principal office of the Trustee (presently at Fifth Floor, 100 Wood
Street, London EC2V 7EX, United Kingdom) and at the specified offices of the Paying Agents and the
Transfer Agents.

The Noteholders and the holders of the interest coupons (the “Coupons”) relating to interest bearing Notes in
bearer form and, in the case of such Notes, talons for further Coupons (the “Talons”) (the “Couponholders”)
are entitled to the benefit of, are bound by, and are deemed to have notice of, all the provisions of the Trust
Deed and are deemed to have notice of those provisions applicable to them of the Agency Agreement.

As used in these Conditions, “Tranche” means Notes, which are identical in all respects.

1  Form, Denomination and Title

The Notes are issued in bearer form (‘“Bearer Notes”) or in registered form (“Registered Notes”) in each case
in the Specified Denomination(s) shown hereon provided that in the case of any Notes which are to be
admitted to trading on a regulated market within the European Economic Area or offered to the public in a
Member State of the European Economic Area in circumstances which require the publication of a Prospectus
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under the Prospectus Directive (Directive 2003/71/EC), the minimum Specified Denomination shall be
€50,000 (or its equivalent in any other currency as at the date of issue of the relevant Notes).

All registered Notes shall have the same Specified Denominations.

This Note is a Fixed Rate Note, a Floating Rate Note or a combination of the foregoing or any other kind of
Note, depending upon the Interest Basis shown hereon.

Bearer Notes are serially numbered and are issued with Coupons and a Talon attached.

Registered Notes are represented by registered certificates (“Certificates”) and, save as provided in
Condition 2(b), each Certificate shall represent the entire holding of Registered Notes by the same holder.

Title to the Bearer Notes and the Coupons and Talons shall pass by delivery. Title to the Registered Notes
shall pass upon registration in the register that the Issuer shall procure to be kept by the Registrar in
accordance with the provisions of the Agency Agreement (the “Register”). Except as ordered by a court of
competent jurisdiction or as required by law, the holder (as defined below) of any Note, Coupon or Talon shall
be deemed to be and may be treated as its absolute owner for all purposes whether or not it is overdue and
regardless of any notice of ownership, trust or an interest in it, any writing on it (or on the Certificate
representing it) or its theft or loss (or that of the related Certificate) and no person shall be liable for so
treating the holder.

In these Conditions, “Noteholder” means the bearer of any Bearer Note or the person in whose name a
Registered Note is registered (as the case may be), “holder” (in relation to a Note, Coupon or Talon) means
the bearer of any Bearer Note, Coupon or Talon or the person in whose name a Registered Note is registered
(as the case may be) and capitalised terms have the meanings given to them hereon, the absence of any such
meaning indicating that such term is not applicable to the Notes.

2 Transfers of Registered Notes
(a)  Transfer of Registered Notes

One or more Registered Notes may be transferred upon the surrender (at the specified office of the
Registrar or any Transfer Agent) of the Certificate representing such Registered Notes to be
transferred, together with the form of transfer (as set out in Schedule 1 of the Trust Deed) endorsed on
such Certificate (or another form of transfer substantially in the same form and containing the same
representations and certifications (if any), unless otherwise agreed by the Issuer), duly completed and
executed and any other evidence as the Registrar or Transfer Agent may reasonably require. In the case
of a transfer of part only of a holding of Registered Notes represented by one Certificate, a new
Certificate shall be issued to the transferee in respect of the part transferred and a further new
Certificate in respect of the balance of the holding not transferred shall be issued to the transferor. All
transfers of Notes and entries on the Register will be made subject to the detailed regulations
concerning transfers of Notes scheduled to the Agency Agreement. The regulations may be changed by
the Issuer, with the prior written approval of the Registrar and the Trustee. A copy of the current
regulations will be made available by the Registrar to any Noteholder upon request.

(b)  Exercise of Options or Partial Redemption in Respect of Registered Notes

In the case of an exercise of an Issuer’s or Noteholder’s option in respect of a holding of Registered
Notes represented by a single Certificate or a partial redemption of a holding of Registered Notes
represented by a single Certificate, a new Certificate shall be issued to the holder to reflect the exercise
of such option or in respect of the balance of the holding not redeemed. In the case of a partial exercise
of an option resulting in Registered Notes of the same holding having different terms, separate
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(e)

Certificates shall be issued in respect of those Notes of that holding that have the same terms. New
Certificates shall only be issued against surrender of the existing Certificates to the Registrar or any
Transfer Agent. In the case of a transfer of Registered Notes to a person who is already a holder of
Registered Notes, a new Certificate representing the enlarged holding shall only be issued against
surrender of the Certificate representing the existing holding.

Delivery of New Certificates

Each new Certificate to be issued pursuant to Conditions 2(a) or (b) shall be available for delivery
within three business days of receipt of the form of transfer and surrender of the Certificate for
exchange. Delivery of the new Certificate(s) shall be made at the specified office of the Transfer Agent
or of the Registrar (as the case may be) to whom delivery or surrender of such form of transfer,
Exercise Notice or Certificate shall have been made or, at the option of the holder making such
delivery or surrender as aforesaid and as specified in the relevant form of transfer, Exercise Notice or
otherwise in writing, be mailed by uninsured post at the risk of the holder entitled to the new
Certificate to such address as may be so specified, unless such holder requests otherwise and pays in
advance to the relevant Transfer Agent the costs of such other method of delivery and/or such
insurance as it may specify. In this Condition 2(c), “business day” means a day, other than a Saturday
or Sunday, on which banks are open for business in the place of the specified office of the relevant
Transfer Agent or the Registrar (as the case may be).

Transfer Free of Charge

Transfer of Notes and Certificates on registration, transfer, exercise of an option or partial redemption
shall be effected without charge by or on behalf of the Issuer, the Registrar or the Transfer Agents, but
upon payment of any tax or other governmental charges by the person submitting such Notes or
Certificates that may be imposed in relation to it (or the giving of such indemnity as the Registrar or
the relevant Transfer Agent may require).

Closed Periods

No Noteholder may require the transfer of a Registered Note to be registered (i) during the period of
15 days ending on the due date for redemption of that Note, (ii) during the period of 15 days prior to
any date on which Notes may be called for redemption by the Issuer at its option pursuant to Condition
6(d), (iii) after any such Note has been called for redemption or (iv) during the period of seven days
ending on (and including) any Record Date.

3  Status

(@)

(b)
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Status

The Notes and the Coupons relating to them constitute direct, unsecured and subordinated securities of
the Issuer and rank, and will rank, pari passu without any preference among themselves.

Subordination
(i) Condition to Payment

The rights and claims of the holders of the Notes and the Coupons relating to them are
subordinated to the claims of all Senior Creditors, in that payments in respect thereof or arising
therefrom (including Coupons payable in cash or by way of the issue of Eligible Securities in
accordance with Condition 5(c)) are conditional upon the Issuer being solvent at the time of
payment by the Issuer (or at the time of issue of such Eligible Securities) and in that no
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(it)

(iii)

principal, premium, or interest or any other amount shall be due and payable in respect of the
Notes (including Coupons payable in cash or by way of the issue of Eligible Securities in
accordance with Condition 5(c)) except to the extent that the Issuer could make such payment
and still be solvent immediately thereafter, in each case except in the case where Condition 3(c)
applies.

In these Conditions, the Issuer shall be considered to be solvent if (x) it is able to pay its debts
owed to its Senior Creditors as they fall due and (y) its Assets exceed its Liabilities (other than
its Liabilities to persons who are not Senior Creditors). A certificate as to the solvency of the
Issuer by two Directors (or, if there is a winding up or administration of the Issuer, the
liquidator or, as the case may be, administrator of the Issuer) shall, in the absence of manifest
error, be treated and accepted by the Issuer, the Trustee, the holders of the Notes and the
Coupons relating to them and all other interested parties as correct and sufficient evidence
thereof.

The Issuer shall (except where Condition 3(c) applies) satisfy any Deferred Interest Payment
which applies as a result of this Condition 3(b)(i) in the manner, and at the time, referred to in
Condition 5.

Solvency Claims

Without prejudice to the rest of these Conditions, amounts representing any payments of
principal, premium or interest or any other amount including any damages awarded for breach
of any obligations in respect of which the conditions referred to in Condition 3(b)(i) are not
satisfied on the date upon which the same would otherwise be due and payable (“Solvency
Claims”) will be payable by the Issuer in a winding-up of the Issuer as provided in Condition
3(c). A Solvency Claim shall not bear interest.

Set-off

Subject to applicable law, no holders of the Notes and the Coupons relating to them may
exercise, claim or plead any right of set-off, compensation or retention in respect of any amount
owed to it by the Issuer arising under or in connection with the Notes and Coupons relating to
them and each of the holders of the Notes and the Coupons relating to them shall, by virtue of
his holding of any Notes and the Coupons relating to them, be deemed to have waived all such
rights of set-off, compensation or retention. Notwithstanding the preceding sentence, if any of
the amounts owing to any holders of the Notes and the Coupons relating to them by the Issuer is
discharged by set-off, such holder shall, subject to applicable law, immediately pay an amount
equal to the amount of such discharge to the Issuer or, in the event of its winding-up or
administration, the liquidator or, as appropriate, administrator of the Issuer for payment to the
Senior Creditors in respect of amounts owing to them by the Issuer, and, until such time as
payment is made, shall hold an amount equal to such amount in trust for the Issuer, or the
liquidator or, as appropriate, administrator of the Issuer (as the case may be), for payment to the
Senior Creditors in respect of amounts owing to them by the Issuer, and accordingly any such
discharge shall be deemed not to have taken place.

For the avoidance of doubt, if the Issuer would otherwise not be solvent for the purposes of the above

Condition 3(b), any sums which would otherwise be payable in respect of the Notes will be available to

meet the losses of the Issuer.

132



(c)

Winding-up

If at any time an order is made, or an effective resolution is passed, for the winding-up of the Issuer
(except in any such case, a solvent winding-up solely for the purposes of a reconstruction or
amalgamation or the substitution in place of the Issuer of a successor in business of the Issuer, the
terms of which reconstruction, amalgamation or substitution (i) have previously been approved in
writing by the Trustee or by an Extraordinary Resolution (as defined in the Trust Deed) and (ii) do not
provide that the Notes shall thereby become payable) or an administrator of the Issuer is appointed and
the administrator has given notice that it intends to declare and distribute a dividend, there shall be
payable by the Issuer in respect of each Note (in lieu of any other payment by the Issuer), such
amount, if any, as would have been payable to the holder of such Note if, on the day prior to the
commencement of the winding-up or, as appropriate notice and thereafter, such holder were the holder
of shares in the capital of the Issuer as follows:

(i) for each £1 (or, where the Specified Currency is other than pounds sterling, the Specified
Currency Unit hereon) otherwise payable in respect of any Interest Payment, Deferred Interest
Payment (which includes any Deferred Interest Payment which has not been settled in
accordance with the AISM as a result of the Ordinary Shares Threshold, PIK Securities
Threshold or Preferred Parity Securities Threshold, insufficiency or otherwise) or other amount
payable in respect of, or arising from, each Note (including any damages awarded for breach of
any obligations) in respect of which the conditions specified in Condition 3(b)(i) are not
satisfied on the date on which the same would otherwise be due and payable or which otherwise
have not been satisfied, apart from principal: one preference share of £1 (or, where the
Specified Currency is other than pounds sterling, the Specified Currency Unit specified hereon)
each in the capital of the Issuer ranking equally with the Notional Preference Shares;

(ii)  subject to (iii) below, for each £1 (or, where the Specified Currency is other than pounds
sterling, the Specified Currency Unit specified hereon) otherwise payable in respect of the
principal amount of each Note: such number of Ordinary Shares of the Issuer then in issue
whose nominal value aggregates to £1 (or, where the Specified Currency is other than pounds
sterling, the Specified Currency Unit specified hereon) ranking equally with the issued
Ordinary Shares; and

(iii)  if and to the extent that the principal amount of each Note exceeds the amount of Deferred
Interest Payments attributable to such Note (the “excess amount”), for each £1 (or, where the
Specified Currency is other than pounds sterling, the Specified Currency Unit specified hereon)
of excess amount otherwise payable in respect of, or arising from, such Note: one preference
share of £1 (or, where the Specified Currency is other than pounds sterling, the Specified
Currency Unit specified hereon) each in the capital of the Issuer ranking equally with the
Notional Preference Shares.

On a winding-up of the Issuer, there may be no surplus assets available to meet the claims of the
Noteholders after the claims of the parties ranking senior to the Noteholders (as provided in
Condition 3) have been satisfied.

4 Interest and other Calculations

(@)
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Interest on Fixed Rate Notes

Subject to Conditions 3(b)(i), 3(b)(ii) and 5, each Fixed Rate Note bears interest on its outstanding
nominal amount from the Interest Commencement Date at the rate per annum (expressed as a
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percentage) equal to the Rate of Interest, such interest being payable in arrear on each Interest Payment

Date. The amount of interest payable shall be determined in accordance with Condition 4(d).

Interest on Floating Rate Notes

(i)

(ii)

(iii)

Interest Payment Dates

Subject to Conditions 3(b)(i), 3(b)(ii) and 5, each Floating Rate Note bears interest on its
outstanding nominal amount from the Interest Commencement Date at the rate per annum
(expressed as a percentage) equal to the Rate of Interest, such interest being payable in arrear
on each Interest Payment Date. The amount of interest payable shall be determined in
accordance with Condition 4(d). Such Interest Payment Date(s) is/are either shown hereon as
Specified Interest Payment Dates or, if no Specified Interest Payment Date(s) is/are shown
hereon, Interest Payment Date shall mean each date which falls the number of months or other
period shown hereon as the Specified Period after the preceding Interest Payment Date or, in
the case of the first Interest Payment Date, after the Interest Commencement Date.

Business Day Convention

If any date referred to in these Conditions that is specified to be subject to adjustment in
accordance with a Business Day Convention would otherwise fall on a day that is not a
Business Day, then, if the Business Day Convention specified is (A) the Floating Rate Business
Day Convention, such date shall be postponed to the next day that is a Business Day unless it
would thereby fall into the next calendar month, in which event (x) such date shall be brought
forward to the immediately preceding Business Day and (y) each such subsequent date shall be
the last Business Day of the month in which such date would have fallen had it not been subject
to adjustment, (B) the Following Business Day Convention, such date shall be postponed to the
next day that is a Business Day, (C) the Modified Following Business Day Convention, such
date shall be postponed to the next day that is a Business Day unless it would thereby fall into
the next calendar month, in which event such date shall be brought forward to the immediately
preceding Business Day or (D) the Preceding Business Day Convention, such date shall be
brought forward to the immediately preceding Business Day.

Rate of Interest for Floating Rate Notes

The Rate of Interest in respect of Floating Rate Notes for each Interest Accrual Period shall be
determined in the manner specified hereon and the provisions below relating to either ISDA
Determination or Screen Rate Determination shall apply, depending upon which is specified
hereon.

(A) ISDA Determination for Floating Rate Notes

Where ISDA Determination is specified hereon as the manner in which the Rate of
Interest is to be determined, the Rate of Interest for each Interest Accrual Period shall be
determined by the Calculation Agent as a rate equal to the relevant ISDA Rate. For the
purposes of this sub-paragraph (A), “ISDA Rate” for an Interest Accrual Period means a
rate equal to the Floating Rate that would be determined by the Calculation Agent under
a Swap Transaction under the terms of an agreement incorporating the ISDA Definitions
and under which:

(x)  the Floating Rate Option is as specified hereon;

(y)  the Designated Maturity is a period specified hereon; and
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(B)

(z)

the relevant Reset Date is the first day of that Interest Accrual Period unless
otherwise specified hereon.

For the purposes of this sub-paragraph (A), “Floating Rate”, “Calculation Agent”,

“Floating Rate Option”, “Designated Maturity”, “Reset Date” and “Swap Transaction”

have the meanings given to those terms in the ISDA Definitions.

Screen Rate Determination for Floating Rate Notes

(x)

(y)

(2)

Where Screen Rate Determination is specified hereon as the manner in which the
Rate of Interest is to be determined, the Rate of Interest for each Interest Accrual
Period will, subject as provided below, be either:

(1) the offered quotation; or
2) the arithmetic mean of the offered quotations

(expressed as a percentage rate per annum), for the Reference Rate which appears
or appear, as the case may be, on the Relevant Screen Page as at 11.00 a.m.
(London time in the case of LIBOR or Brussels time in the case of EURIBOR) on
the Interest Determination Date in question as determined by the Calculation
Agent. If five or more of such offered quotations are available on the Relevant
Screen Page, the highest (or, if there is more than one such highest quotation, one
only of such quotations) and the lowest (or, if there is more than one such lowest
quotation, one only of such quotations) shall be disregarded by the Calculation
Agent for the purpose of determining the arithmetic mean of such offered
quotations.

If the Reference Rate from time to time in respect of Floating Rate Notes is
specified in the applicable Final Terms as being other than LIBOR or EURIBOR,
the Rate of Interest in respect of such Notes will be determined as provided in the
applicable Final Terms.

If the Relevant Screen Page is not available, or if sub-paragraph (x)(1) applies
and no such offered quotation appears on the Relevant Screen Page, or if sub-
paragraph (x)(2) above applies and fewer than three such offered quotations
appear on the Relevant Screen Page in each case as at the time specified above,
subject as provided below, the Calculation Agent shall request, if the Reference
Rate is LIBOR, the principal London office of each of the Reference Banks or, if
the Reference Rate is EURIBOR, the principal Euro-zone office of each of the
Reference Banks, to provide the Calculation Agent with its offered quotation
(expressed as a percentage rate per annum) for the Reference Rate if the
Reference Rate is LIBOR, at approximately 11.00 a.m. (London time), or if the
Reference Rate is EURIBOR, at approximately 11.00 a.m. (Brussels time) on the
Interest Determination Date in question. If two or more of the Reference Banks
provide the Calculation Agent with such offered quotations, the Rate of Interest
for such Interest Period shall be the arithmetic mean of such offered quotations as
determined by the Calculation Agent.

If paragraph (y) above applies and the Calculation Agent determines that fewer
than two Reference Banks are providing offered quotations, subject as provided
below, the Rate of Interest shall be the arithmetic mean of the rates per annum
(expressed as a percentage) as communicated to (and at the request of) the
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Calculation Agent by the Reference Banks or any two or more of them, at which
such banks were offered, if the Reference Rate is LIBOR, at approximately 11.00
a.m. (London time) or, if the Reference Rate is EURIBOR, at approximately
11.00 a.m. (Brussels time) on the relevant Interest Determination Date, deposits
in the Specified Currency for a period equal to that which would have been used
for the Reference Rate by leading banks in, if the Reference Rate is LIBOR, the
London inter-bank market or, if the Reference Rate is EURIBOR, the Euro-zone
inter-bank market, as the case may be, or, if fewer than two of the Reference
Banks provide the Calculation Agent with such offered rates, the offered rate for
deposits in the Specified Currency for a period equal to that which would have
been used for the Reference Rate, or the arithmetic mean of the offered rates for
deposits in the Specified Currency for a period equal to that which would have
been used for the Reference Rate, at which, if the Reference Rate is LIBOR, at
approximately 11.00 a.m. (London time) or, if the Reference Rate is EURIBOR,
at approximately 11.00 a.m. (Brussels time), on the relevant Interest
Determination Date, any one or more banks (which bank or banks is or are in the
opinion of the Trustee and the Issuer suitable for such purpose) informs the
Calculation Agent it is quoting to leading banks in, if the Reference Rate is
LIBOR, the London inter-bank market or, if the Reference Rate is EURIBOR, the
Euro-zone inter-bank market, as the case may be, provided that, if the Rate of
Interest cannot be determined in accordance with the foregoing provisions of this
paragraph, the Rate of Interest shall be determined as at the last preceding Interest
Determination Date (though substituting, where a different Margin or Maximum
or Minimum Rate of Interest is to be applied to the relevant Interest Accrual
Period from that which applied to the last preceding Interest Accrual Period, the
Margin or Maximum or Minimum Rate of Interest relating to the relevant Interest
Accrual Period, in place of the Margin or Maximum or Minimum Rate of Interest
relating to that last preceding Interest Accrual Period).

Margin, Maximum/Minimum Rates of Interest and Rounding

(i)

(it)

(iii)

If any Margin is specified hereon (either (x) generally, or (y) in relation to one or more Interest
Accrual Periods), an adjustment shall be made to all Rates of Interest, in the case of (x), or the
Rates of Interest for the specified Interest Accrual Periods, in the case of (y), calculated in
accordance with Condition 4(b) above by adding (if a positive number) or subtracting the
absolute value (if a negative number) of such Margin, subject always to the next paragraph.

If any Maximum or Minimum Rate of Interest is specified hereon, then any Rate of Interest
shall be subject to such maximum or minimum, as the case may be.

For the purposes of any calculations required pursuant to these Conditions (unless otherwise
specified), (x) all percentages resulting from such calculations shall be rounded, if necessary, to
the nearest one hundred-thousandth of a percentage point (with halves being rounded up), (y)
all figures shall be rounded to seven significant figures (with halves being rounded up) and (z)
all currency amounts that fall due and payable shall be rounded to the nearest unit of such
currency (with halves being rounded up), save in the case of yen, which shall be rounded down
to the nearest yen. For these purposes “unit” means the lowest amount of such currency that is
available as legal tender in the country[ies] of such currency.
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Calculations

The amount of interest payable per Calculation Amount in respect of any Note for any Interest Accrual
Period shall be equal to the product of the Rate of Interest, the Calculation Amount specified hereon,
and the Day Count Fraction for such Interest Accrual Period, unless an Interest Amount (or a formula
for its calculation) is applicable to such Interest Accrual Period, in which case the amount of interest
payable per Calculation Amount in respect of such Note for such Interest Accrual Period shall equal
such Interest Amount (or be calculated in accordance with such formula). Where any Interest Period
comprises two or more Interest Accrual Periods, the amount of interest payable per Calculation
Amount in respect of such Interest Period shall be the sum of the Interest Amounts payable in respect
of each of those Interest Accrual Periods. In respect of any other period for which interest is required
to be calculated, the provision above shall apply save that the Day Count Fraction shall be for the
period for which interest is required to be calculated. Where the Specified Denomination comprises
more than one Calculation Amount, the amount of interest payable in respect of such Note shall be the
aggregate of the amounts (determined in the manner provided above) for each Calculation Amount
comprising the Specified Denomination.

Determination and Publication of Rates of Interest, Interest Amounts, and Redemption Amounts

The Calculation Agent shall, as soon as practicable on each Interest Determination Date or such other
time on such date as the Calculation Agent may be required to calculate any rate or amount, obtain any
quotation or make any determination or calculation, it shall determine such rate and calculate the
Interest Amounts in respect of each Specified Denomination of the Notes for the relevant Interest
Accrual Period, calculate the Optional Redemption Amount, Capital Disqualification Redemption
Price or Suspension Redemption Price, obtain such quotation or make such determination or
calculation, as the case may be, and cause the Rate of Interest and the Interest Amounts for each
Interest Accrual Period and the relevant Interest Payment Date and, if required to be calculated, the
Optional Redemption Amount, Capital Disqualification Redemption Price or Suspension Redemption
Price to be notified to the Trustee, the Issuer, each of the Paying Agents, the Noteholders, any other
Calculation Agent appointed in respect of the Notes that is to make a further calculation upon receipt
of such information and, if the Notes are listed on a stock exchange and the rules of such exchange or
other relevant authority so require, such exchange or other relevant authority as soon as possible after
their determination but in no event later than (i) the commencement of the relevant Interest Period, if
determined prior to such time, in the case of notification to such exchange of a Rate of Interest and
Interest Amount, or (ii) in all other cases, the fourth Business Day after such determination. Where any
Interest Payment Date or Interest Period Date is subject to adjustment pursuant to Condition 4(b)(ii),
the Interest Amounts and the Interest Payment Date so published may subsequently be amended (or
appropriate alternative arrangements made with the consent of the Trustee by way of adjustment)
without notice in the event of an extension or shortening of the Interest Period. If the Notes become
due and payable under Condition 10, the accrued interest and the Rate of Interest payable in respect of
the Notes shall nevertheless continue to be calculated as previously in accordance with this Condition
but no publication of the Rate of Interest or the Interest Amount so calculated need be made unless the
Trustee otherwise requires. The determination of any rate or amount, the obtaining of each quotation
and the making of each determination or calculation by the Calculation Agent(s) shall (in the absence
of manifest error) be final and binding upon all parties.

Determination or Calculation by Trustee

If the Calculation Agent does not at any time for any reason determine or calculate the Rate of Interest
for an Interest Accrual Period or any Interest Amount, Optional Redemption Amount, Capital
Disqualification Redemption Price or Suspension Redemption Price, the Trustee shall do so (or shall
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appoint an agent on its behalf to do so) and such determination or calculation shall be deemed to have
been made by the Calculation Agent. In doing so, the Trustee shall apply the foregoing provisions of
this Condition, with any necessary consequential amendments, to the extent that, in its opinion, it can
do so, and, in all other respects it shall do so in such manner as it shall deem fair and reasonable in all
the circumstances.

Definitions

In these Conditions, unless the context otherwise requires, the following defined terms shall have the
meanings set out below:

“Business Day” means:

(i) in the case of a currency other than euro, a day (other than a Saturday or Sunday) on which
commercial banks and foreign exchange markets settle payments in the principal financial
centre for such currency and/or

(ii)  in the case of euro, a day on which the TARGET system is operating (a “TARGET Business
Day”) and/or

(iii)  in the case of a currency and/or one or more Additional Business Centres a day (other than a
Saturday or a Sunday) on which commercial banks and foreign exchange markets settle
payments in such currency in the Additional Business Centre(s) or, if no currency is indicated,
generally in each of the Additional Business Centres.

“Day Count Fraction” means, in respect of the calculation of an amount of interest on any Note for any
period of time (from and including the first day of such period to but excluding the last) (whether or
not constituting an Interest Period or Interest Accrual Period, the “Calculation Period”):

(i) if “Actual/Actual” or “Actual/Actual — ISDA” is specified hereon, the actual number of days in
the Calculation Period divided by 365 (or, if any portion of that Calculation Period falls in a
leap year, the sum of (A) the actual number of days in that portion of the Calculation Period
falling in a leap year divided by 366 and (B) the actual number of days in that portion of the
Calculation Period falling in a non-leap year divided by 365);

(ii)  if “Actual/365 (Fixed)” is specified hereon, the actual number of days in the Calculation Period
divided by 365;

(iii)  if “Actual/360” is specified hereon, the actual number of days in the Calculation Period divided
by 360;
(iv) if “30/360”, “360/360” or “Bond Basis” is specified hereon, the number of days in the

Calculation Period divided by 360, calculated on a formula basis as follows:

[360X(Y, —Y,)]+[30x(M, ~M,)]+(D, -D,)
360

Day Count Fraction=

where:
“Y,” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;
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“M,” is the calendar month, expressed as number, in which the day immediately following the
last day included in the Calculation Period falls;

“D,” is the first calendar day, expressed as a number, of the Calculation Period, unless such
number would be 31, in which case D will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless such number would be 31 and D, is greater than 29, in which
case D, will be 30;

if “30E/360” or “Eurobond Basis” is specified hereon, the number of days in the Calculation
Period divided by 360, calculated on a formula basis as follows:

[360X(Y, —Y,)]+[30x(M, ~M,)]+(D, -D,)
360

Day Count Fraction=

where:
“Y,” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately following the
last day included in the Calculation Period falls;

“D,” is the first calendar day, expressed as a number, of the Calculation Period, unless such
number would be 31, in which case D, will be 30; and

“D,” is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless such number would be 31, in which case D, will be 30;

if “30E/360 (ISDA)” is specified hereon, the number of days in the Calculation Period divided
by 360, calculated on a formula basis as follows:

[360x(Y, —Y,)]+[30x(M, —M )]+(D, -D,)
360

Day Count Fraction=

where:
“Y,” is the year, expressed as a number, in which the first day of the Calculation Period falls;

“Y,” is the year, expressed as a number, in which the day immediately following the last day
included in the Calculation Period falls;

“M;” is the calendar month, expressed as a number, in which the first day of the Calculation
Period falls;

“M,” is the calendar month, expressed as a number, in which the day immediately following the
last day included in the Calculation Period falls;

“D,” is the first calendar day, expressed as a number, of the Calculation Period, unless (i) that
day is the last day of February or (ii) such number would be 31, in which case D; will be 30;
and
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“D,” is the calendar day, expressed as a number, immediately following the last day included in
the Calculation Period, unless (i) that day is the last day of February but not the Maturity Date
or (ii) such number would be 31, in which case D, will be 30; and

(vii) if “Actual/Actual-ICMA” is specified hereon,

(a)  if the Calculation Period is equal to or shorter than the Determination Period during
which it falls, the number of days in the Calculation Period divided by the product of (x)
the number of days in such Determination Period and (y) the number of Determination
Periods normally ending in any year; and

(b) if the Calculation Period is longer than one Determination Period, the sum of:

(x)  the number of days in such Calculation Period falling in the Determination Period
in which it begins divided by the product of (1) the number of days in such
Determination Period and (2) the number of Determination Periods normally
ending in any year; and

(y) the number of days in such Calculation Period falling in the next Determination
Period divided by the product of (1) the number of days in such Determination
Period and (2) the number of Determination Periods normally ending in any year

where:

“Determination Date” means the date specified as such hereon or, if none is so specified,
the Interest Payment Date; and

“Determination Period” means the period from and including a Determination Date in
any year to but excluding the next Determination Date.

“Euro-zone” means the region comprised of member states of the European Union that adopt the
single currency in accordance with the Treaty establishing the European Community, as amended.

“Interest Accrual Period” means the period beginning on (and including) the Interest Commencement
Date and ending on (but excluding) the first Interest Period Date and each successive period beginning
on (and including) an Interest Period Date and ending on (but excluding) the next succeeding Interest
Period Date.

“Interest Amount” means, in respect of an Interest Accrual Period, the amount of interest payable per
Calculation Amount for that Interest Accrual Period and which, in the case of Fixed Rate Notes, and
unless otherwise specified hereon, shall mean the Fixed Coupon Amount or Broken Amount specified
hereon as being payable on the Interest Payment Date ending the Interest Period of which such Interest
Accrual Period forms part and, in respect of any other period, the amount of interest payable per
Calculation Amount for that period.

“Interest Commencement Date”” means the Issue Date or such other date as may be specified hereon.

“Interest Determination Date” means, with respect to a Rate of Interest and Interest Accrual Period, the
date specified as such hereon or, if none is so specified, (i) the first day of such Interest Accrual Period
if the Specified Currency is sterling or (ii) the day falling two Business Days in London for the
Specified Currency prior to the first day of such Interest Accrual Period if the Specified Currency is
neither sterling nor euro or (iii) the day falling two TARGET Business Days prior to the first day of
such Interest Accrual Period if the Specified Currency is euro.
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“Interest Period” means the period beginning on (and including) the Interest Commencement Date and
ending on (but excluding) the first Interest Payment Date and each successive period beginning on
(and including) an Interest Payment Date and ending on (but excluding) the next succeeding Interest
Payment Date.

“Interest Period Date” means each Interest Payment Date unless otherwise specified hereon.

“ISDA Definitions” means the 2006 ISDA Definitions as amended or supplemented, as published by
the International Swaps and Derivatives Association, Inc. unless otherwise specified hereon.

“Rate of Interest” means the rate of interest payable from time to time in respect of this Note and that
is either specified or calculated in accordance with the provisions hereon.

“Reference Banks” means, in the case of a determination of LIBOR, the principal London office of
four major banks in the London inter-bank market and, in the case of a determination of EURIBOR,
the principal Euro-zone office of four major banks in the Euro-zone inter-bank market, in each case
selected by the Calculation Agent or as specified hereon.

“Reference Rate” means the rate specified as such hereon.

“Relevant Screen Page” means such page, section, caption, column or other part of a particular
information service as may be specified hereon.

“Specified Currency” means the currency specified as such hereon or, if none is specified, the currency
in which the Notes are denominated.

“TARGET System” means the Trans-European Automated Real-Time Gross Settlement Express
Transfer (TARGET) System or any successor thereto.

Calculation Agent

The Issuer shall procure that there shall at all times be one or more Calculation Agents if provision is
made for them hereon and for so long as any Note is outstanding (as defined in the Trust Deed). Where
more than one Calculation Agent is appointed in respect of the Notes, references in these Conditions to
the Calculation Agent shall be construed as each Calculation Agent performing its respective duties
under the Conditions. If the Calculation Agent is unable or unwilling to act as such or if the
Calculation Agent fails duly to establish the Rate of Interest for an Interest Period or Interest Accrual
Period or to calculate any Interest Amount, Optional Redemption Amount, Capital Disqualification
Redemption Price or Suspension Redemption Price, as the case may be, or to comply with any other
requirement, the Issuer shall (with the prior approval of the Trustee) appoint a leading bank or
investment banking firm engaged in the interbank market (or, if appropriate, money, swap or over-the-
counter index options market) that is most closely connected with the calculation or determination to
be made by the Calculation Agent (acting through its principal London office or any other office
actively involved in such market) to act as such in its place. The Calculation Agent may not resign its
duties without a successor having been appointed as aforesaid.

Payments of Interest

Payments of interest shall be made when due in accordance with these Conditions in cash save that
AISM Payments shall be made by operation of the Alternative Interest Satisfaction Mechanism set out
in Condition 5(c).
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Optional Deferral — Option A Notes

The Issuer has no obligation to pay any Interest Payment so long as it exercises its right to defer any

Interest Payment in accordance with Condition 5(a). This is the result of:

(i) the Issuer having the right to defer any Interest Payment otherwise scheduled to be paid on an

Interest Payment Date pursuant to Condition 5(a); and

(ii)  the Issuer being obliged to satisfy any Deferred Interest Payment only by the operation of the

Alternative Interest Satisfaction Mechanism pursuant to Condition 5(c).

The Issuer may elect to defer any Interest Payment on Option A Notes (being those Notes that specify
their status as Option A Notes) which are otherwise scheduled to be paid on an Interest Payment Date
by giving notice of such election to the Noteholders in accordance with Condition 16, the Trustee, the
Issuing and Paying Agent and the Calculation Agent not less than 20 Business Days prior to the
relevant Interest Payment Date.

The Issuer shall (except where Condition 3(c) applies) satisfy any such Deferred Interest Payment or
any Deferred Interest Payment which arises as a result of the failure to satisfy the condition to payment
set out in Condition 3(b)(i) only by operation of the procedures set out in Condition 5(c). Subject to
Condition 5(c)(viii) the Issuer (x) may satisfy such Deferred Interest Payments at any time by giving
not less than 14 days’ notice but (y) shall satisfy such Deferred Interest Payment upon the first of the
following to occur: (i) redemption of the Notes in accordance with Condition 6(d); (ii) redemption,
substitution or variation of the Notes in accordance with Condition 6(c); (iii) redemption, substitution
or variation of the Notes in accordance with Condition 6(e) (the date on which any such redemption,
substitution or variation referred to in (i) to (iii) above occurs being the “Termination Date”); or (iv)
substitution of the Notes by Substituted Preference Shares pursuant to Condition 6(i).

If on any Interest Payment Date payment of all Interest Payments scheduled to be paid on such date is
not made in full, the Issuer shall not, (a) declare or pay any distribution or dividend or make any other
payment on, and will procure that no distribution or other payment is made on, any Junior Securities or
(b) redeem, purchase, cancel, reduce or otherwise acquire any Junior Securities or any Parity
Securities, in each case unless or until (i) the Interest Payments due and payable on all Interest
Payment Dates falling in any 12 month calendar period after such Interest Payment Date on all
outstanding Notes have been paid in full (or an amount equal to the same has been duly set aside or
provided for in full for the benefit of the Noteholders and in a manner satisfactory to the Trustee) or, if
earlier, (ii) when the Issuer has satisfied in full all Deferred Interest Payments.

Optional Deferral — Option B Notes

For so long as (a) the Notes are capable of counting (save, in circumstances where such Notes would
not be capable of counting, where such non-qualification is only as a result of any applicable
limitation on the amount of such capital) as cover for the minimum capital resources requirement
applicable to the Issuer under the Directive or the Relevant Rules (as defined in Condition 18) or (b) a
Capital Breach Event has occurred and is continuing or is likely to occur as a result of making
payment and the Issuer has notified the FSA thereof the Issuer has no obligation to pay any Interest
Payment so long as it exercises its right to defer any Interest Payment in accordance with Condition

5(b). This is the result of:

(i) the Issuer having the right to defer any Interest Payment otherwise scheduled to be paid on any

Discretionary Interest Payment Date pursuant to Condition 5(b); and
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(ii)  the Issuer being obliged to satisfy any Deferred Interest Payment only by the operation of the

Alternative Interest Satisfaction Mechanism pursuant to Condition 5(c).

The Issuer may, on any Discretionary Interest Payment Date (as defined below), elect to defer any
Interest Payment on Option B Notes (being those Notes that specify their status as Option B Notes)
which would otherwise be payable on such date by giving notice of such election to the Noteholders in
accordance with Condition 16, the Trustee, the Issuing and Paying Agent and the Calculation Agent
not more than 30 nor less than 20 Business Days prior to the relevant Interest Payment Date. The
Issuer will (subject to Condition 3(b)(i)) be obliged to pay Interest Payments accrued in an Interest
Period on each Interest Payment Date which is not a Discretionary Interest Payment Date.

The Issuer shall (except where Condition 3(c) applies) satisfy any such Deferred Interest Payment or
any Deferred Interest Payment which arises as a result of the failure to satisfy the conditions to
payment set out in Condition 3(b)(i) only by operation of the procedures set out in Condition 5(c).
Subject to Condition 5(c)(viii) the Issuer (x) may satisfy such Deferred Interest Payment at any time by
giving not less than 14 days’ notice and (y) shall satisfy such Deferred Interest Payment upon the first
of the following to occur: (i) redemption of the Notes in accordance with Condition 6(d); (ii)
redemption, substitution or variation of the Notes in accordance with Condition 6(c); (iii) redemption,
substitution or variation of the Notes in accordance with Condition 6(e) (the date on which any such
redemption, substitution or variation referred to in (i) to (iii) above occurs being the ‘“Termination
Date”); or (iv) substitution of the Notes by Substituted Preference Shares pursuant to Condition 6(i).

If on any Discretionary Interest Payment Date payment of all Interest Payments scheduled to be paid
on such date is not made in full, the Issuer shall not, (a) declare or pay any distribution or dividend or
make any other payment on, and will procure that no distribution or dividend or other payment is made
on, any Junior Securities, or (b) redeem, purchase, cancel, reduce or otherwise acquire any Junior
Securities or any Parity Securities, in each case unless or until (i) the Interest Payments due and
payable on all Interest Payment Dates falling in any 12 month calendar period after such Discretionary
Interest Payment Date on all outstanding Notes have been paid in full (or an amount equal to the same
has been duly set aside or provided for in full for the benefit of the Noteholders and in a manner
satisfactory to the Trustee) or, if earlier, (ii) the date upon which the Issuer has satisfied in full all
Deferred Interest Payments.

Alternative Interest Satisfaction Mechanism
(i) Alternative Interest Satisfaction Mechanism

Each AISM Payment, when due to be satisfied in accordance with these Conditions, will
(except as provided in Condition 5(c)(viii)) be satisfied by the Issuer in full only through the
issue of Eligible Securities of one or more classes to the Trustee or its agent and/or, in the case
of Eligible Securities in the form of PIK Securities, by the issue of PIK Securities to
Noteholders with a market Value at least equal to the relevant AISM Payment, in each case in
accordance with this Condition 5(c). The Issuer shall notify the Trustee, the Issuing and Paying
Agent and the AISM Calculation Agent not less than 16 Business Days prior to the relevant
AISM Payment Date that an AISM Payment is to be satisfied on such AISM Payment Date and
whether any PIK Securities are intended to be issued directly to Noteholders. All other
Payments due must, subject to Conditions 3 and 5(a) and (b), be satisfied in accordance with
Condition 7.

Any relevant Deferred Interest Payment will only be made by operation of the AISM to the
extent that the number of such Payment Eligible Securities (as defined below) of each class
does not exceed, in the case of Ordinary Shares, the Ordinary Shares Threshold, in the case of
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PIK Securities, the PIK Securities Threshold and, in the case of Preferred Parity Securities, the
Preferred Parity Securities Threshold and in each case only to the extent that the proceeds raised
from the issuance or sale of Payment Eligible Securities is received no more than six months
before the relevant AISM Payment Date.

Issue of PIK Securities

If any AISM Payment is to be made through the issue of PIK Securities to Noteholders as
required by the provisions of this Condition 5(c) then, in lieu of a payment in cash and subject
to Conditions 5(c)(v) and (vi), the Issuer may (subject to the PIK Securities Threshold not being
breached) issue PIK Securities in a number and with terms as determined by the AISM
Calculation Agent in accordance with this Condition 5(c)(ii). The AISM Calculation Agent shall
allocate to each Noteholder that number of PIK Securities which is necessary to cover that
Noteholder’s claim in respect of the relevant AISM Payment to be satisfied as aforesaid. The
record date for the determination of the number of PIK Securities to be allocated to each
Noteholder shall be the relevant AISM Payment Date. For this purpose, the value of each PIK
Security is to be determined by its Market Value. If the allocation of PIK Securities to a
Noteholder leads to any relevant AISM Payment on the AISM Payment Date being left
uncovered, then the Noteholder will be entitled to receipt of further PIK Securities with a
Market Value equal to such uncovered payment. The Noteholder may collect its PIK Security
allocation by presentation and annotation of its Note at the office of the Issuing and Paying
Agent.

The “Market Value” of the PIK Securities shall be determined by the AISM Calculation Agent
as follows:

(A) it shall (four Business Days prior to the record date) request three international
investment banks of repute which are active in the international fixed income markets to
provide (by the second Business Day prior to the record date) a bid price for a
representative amount of PIK Securities;

(B) if two or three bid prices are received, it shall calculate the arithmetic mean of the bid
prices, which shall be the Market Value for the PIK Securities;

(C) if one bid price is received, that bid price shall be the Market Value for the PIK
Securities; and

(D)  if no bid prices are received, the market price for the PIK Securities shall be the price
determined by the AISM Calculation Agent in its discretion acting reasonably.

Issue of Eligible Securities

If any AISM Payment is to be satisfied through the issue of Eligible Securities to the Trustee as
required by the provisions of this Condition 5(c) then, subject to Conditions 5(c)(v) and (vi):

(aa) by close of business on or before the seventh Business Day prior to the relevant AISM
Payment Date, the Issuer will issue to the Trustee (or, if so agreed between the Issuer and
the Trustee, to an agent of the Trustee) such number of Eligible Securities (the “Payment
Eligible Securities”) as, in the determination of the AISM Calculation Agent, will have a
market value as near as practicable to, but not less than, the relevant AISM Payment to be
satisfied in accordance with this Condition 5(c); and

(bb) the Trustee has agreed to use reasonable endeavours to effect the transfer or instruct its
agent to effect the transfer of such Payment Eligible Securities to or to the order of the

144



A10967560

(v)

v)

AISM Calculation Agent (subject to any necessary consents being obtained) as soon as
practicable and in any case not later than by close of business on the sixth Business Day
prior to the relevant AISM Payment Date and the AISM Calculation Agent has agreed in
the AISM Calculation Agency Agreement to use reasonable endeavours to procure
purchasers for such Payment Eligible Securities. The AISM Calculation Agent has further
agreed in the AISM Calculation Agency Agreement to deliver such proceeds of such sale
to, or hold such proceeds of such sale to the order of, the Trustee, who shall pay or
procure that its agent pays such proceeds as it holds in respect of the relevant AISM
Payment on its due date to the Issuing and Paying Agent for application in accordance
with Condition 5(c)(iv).

The Trustee shall not be liable to anyone for any loss occasioned by the transfer or sale of the
Payment Eligible Securities, in each case by or on behalf of the Trustee, or any delay or failure
in effecting such transfer or sale of the Payment Eligible Securities under these Conditions.

If the proceeds of the sale of the Payment Eligible Securities will not, in the opinion of the
AISM Calculation Agent, subject to 5(c)(v) and (vi) but despite the arrangements contained in
(bb) above, result in a sum at least equal to the relevant AISM Payment being available to make
the necessary AISM Payment in full on its due date, the Issuer, the Trustee and the AISM
Calculation Agent have agreed to take such steps as are reasonably necessary to ensure, so far
as practicable, that through issuing additional Eligible Securities (also “Payment Eligible
Securities”) and following, mutatis mutandis, the procedures contained in (aa) and (bb) above, a
sum as near as practicable to, and at least equal to, the relevant AISM Payment will be available
to make the relevant AISM Payment in full on its due date. If, despite the operation of the above
provisions, a shortfall exists on the Business Day preceding the intended AISM Payment Date,
the Issuer shall, for a period of five years from such date, use all reasonable endeavours to settle
any AISM Payment in accordance with this Condition 5 and may in accordance with the
provisions of any Calculation Agency Agreement, and subject to having the relevant corporate
authorisations in place, continue to issue and allot the relevant number of Payment Eligible
Securities until the Trustee shall have received funds on behalf of the Issuer equal to the full
amount of such shortfall. The foregoing is subject to the proviso that if a shortfall exists on the
Business Day preceding the intended Termination Date, no part of the AISM Payment shall be
due until such time as the Issuer is able to pay a sum at least equal to the AISM Payment in full
in accordance with the procedures set out in this Condition 5 on the Termination Date.

Issue Satisfies Payment

Where the Issuer is required to make an AISM Payment hereunder by issuing Payment Eligible
Securities to the Trustee or to Noteholders in the case of PIK Securities and issues such
Payment Eligible Securities, such issue shall satisfy the relevant AISM Payment or, as the case
may be, in the circumstances referred to in Condition 5(c)(v) below, the relevant part of such
AISM Payment, if made in accordance with this Condition 5(c). The proceeds of sale of
Payment Eligible Securities which are issued to the Trustee shall be paid by the Issuing and
Paying Agent to the Noteholders in respect of the relevant AISM Payment. Any Excess (as
defined in the Trust Deed) shall be paid by the Issuing and Paying Agent to the Noteholders.

Insufficiency

The Issuer shall not be entitled to exercise its option pursuant to any of Conditions 6(c), 6(d),
6(e) or 6(i) to redeem, substitute or vary any of the Notes until such time as the Issuer has
available for, and the Directors have the corresponding authority to, issue a sufficient number of
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Payment Eligible Securities of one or more classes as is required to be issued in accordance
with this Condition 5(c) for the purposes of satisfying in full in accordance with this Condition
5(c) any AISM Payment required to be satisfied in connection with any such redemption,
substitution or variation of the Notes.

Market Disruption

Notwithstanding the provisions of Conditions 5(c)(ii) and (iii), if there exists, in the opinion of
the Issuer, a Market Disruption Event on or after the 15th Business Day preceding any AISM
Payment Date, then the Issuer may give a notice to the Trustee, the Issuing and Paying Agent,
the AISM Calculation Agent and (in accordance with Condition 16) the Noteholders as soon as
possible after the Market Disruption Event has arisen or occurred, whereupon the relevant
AISM Payment may be deferred until such time as the Market Disruption Event no longer
exists.

Any such deferred AISM Payment will be satisfied as soon as practicable following such time
as the Market Disruption Event no longer exists. Interest shall not accrue on such deferred
AISM Payment unless, as a consequence of the existence of a Market Disruption Event, the
Issuer does not make the relevant AISM Payment for a period of 14 days or more after the due
date therefor, in which case interest shall accrue on such deferred AISM Payment from (and
including) the date on which the relevant AISM Payment was due to be made to (but excluding)
the date on which such AISM Payment is made. Any such interest shall accrue at a rate
determined in accordance with Condition 4 and shall be satisfied only in accordance with
Condition 5(c), as soon as reasonably practicable after the relevant deferred AISM Payment is
made. No liability shall attach to the Trustee or its agents if, as a result of a Market Disruption
Event or any other event outside the control of the Trustee or its agent, the Trustee or its agent is
unable to comply with the provisions of Condition 5(c)(iii).

Listing

The Issuer shall ensure (to the extent possible) that, at the time when any Ordinary Shares are
issued pursuant to this Condition 5(c), such Ordinary Shares are admitted to the Official List of
the FSA in its capacity as competent authority under the Financial Services and Markets Act
2000 and are admitted to trading on the London Stock Exchange’s EEA Regulated Market (or,
if the London Stock Exchange is not a Recognised Stock Exchange at that time, such other
stock exchange as is a Recognised Stock Exchange at that time).

Suspension

If, following any take-over offer made under the City Code on Take-overs and Mergers or any
reorganisation, restructuring or scheme of arrangement the company which, immediately prior
to such event, was the Ultimate Owner ceases to be the Ultimate Owner, then the Issuer shall as
soon as practicable give notice to the Noteholders in accordance with Condition 16, the Trustee,
the Issuing and Paying Agent and the Calculation Agent, whereupon the operation of the AISM
using Ordinary Shares shall be suspended (such event being a “Suspension”). In such event,
unless a Permitted Restructuring Arrangement shall be put in place within six months of the
occurrence of a Permitted Restructuring (in which case the Suspension shall cease upon such
Permitted Restructuring Arrangement being put in place), an independent investment bank
appointed by the Issuer (at the Issuer’s expense) and approved by the Trustee shall determine,
subject to the requirements that (i) the Issuer shall not be obliged to reduce its net assets; (ii) no
amendment may be proposed or made which would alter the regulatory capital treatment of the
Notes for insurance regulatory capital and solvency purposes unless the Issuer has given at least
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six months’ prior written notice to, and receiving no objection from, the FSA (or such other
period of notice as the FSA may from time to time require or accept and, in any event, provided
that such notice is required to be given); and (iii) no such amendment may be made which
would, in the Trustee’s opinion, impose more onerous obligations on it without its consent,
what amendments (if any) to these Conditions, the Trust Deed and any other relevant
documents are appropriate in order to (aa) preserve substantially the economic effect, for the
Noteholders, of a holding of the Notes prior to the Suspension and (bb) to replicate the AISM in
the context of the capital structure of the new Ultimate Owner. Upon any such determination
being reached and notified to the Trustee and the Issuer by such investment bank, the Trustee
and the Issuer shall, pursuant to the terms of the Trust Deed and without any requirement for the
consent or the approval of the Noteholders or Couponholders, effect any necessary
consequential changes to these Conditions and the Trust Deed and any other relevant
documents, whereupon the Issuer’s right to satisfy an AISM Payment using Ordinary Shares by
the method contemplated in Condition 5(c) shall no longer be subject to the Suspension.

If, after using all reasonable endeavours, such investment bank is unable to formulate such
amendments, it shall so notify the Issuer, the previous Ultimate Owner (if not the Issuer), the
new Ultimate Owner, the Trustee, the Issuing and Paying Agent and the AISM Calculation
Agent and the Notes shall (subject in each case to the Issuer giving at least six months’ prior
written notice to, and receiving no objection from, the FSA (or such other period of notice as
the FSA may from time to time require or accept and, in any event, provided that such notice is
required to be given) and with the prior agreement of the new Ultimate Owner) at the option of
the Issuer either be substituted for, or varied so that they become, Qualifying Tier 1 Securities
or Qualifying Upper Tier 2 Securities or shall be redeemed, in each case as described below.

If the Notes are to be substituted for, or varied so that they become, Qualifying Tier 1 Securities
or Qualifying Upper Tier 2 Securities, the Issuer shall give not less than 30 nor more than 60
days’ notice to the Trustee, the Issuing and Paying Agent, the AISM Calculation Agent and, in
accordance with Condition 16, the Noteholders (which notice shall be irrevocable) and all (but
not some only) of the Notes will be substituted for, or the terms varied so that they become,
Qualifying Tier 1 Securities or Qualifying Upper Tier 2 Securities, and the Trustee shall
(subject to the following provisions of this paragraph and subject to the receipt by it of the
certificate of the Directors referred to in the definition of Qualifying Tier 1 Securities or (as the
case may be) Qualifying Upper Tier 2 Securities and subject further to the receipt by it of the
notification of the relevant investment bank referred to above) agree to such substitution or
variation. In connection therewith, all Deferred Interest Payments (if any) will either (at the
option of the Issuer) (x) be carried over such that the rights thereto are preserved for the
purposes of the Qualifying Tier 1 Securities or Qualifying Upper Tier 2 Securities or (y) be
satisfied (unless otherwise agreed by the Issuer and the Trustee) by the issue of Eligible
Securities to the new Ultimate Owner in consideration for which the new Ultimate Owner shall
issue its ordinary shares (or capital of an equivalent class) so as to enable it to pay the amount
of such deferred Interest Payments in accordance, mutatis mutandis, with Conditions 5(c)(iii),
@iv), (v) and (vi) (with references to the Payment Eligible Securities being construed as
references to such ordinary shares or equivalent capital of the new Ultimate Owner which,
when sold, provide a net cash amount of not less than the amount of such Deferred Interest
Payments so payable by the Issuer). The Trustee shall use its reasonable endeavours to assist the
Issuer in the substitution or variation of the Notes for or into Qualifying Tier 1 Securities or
Qualifying Upper Tier 2 Securities, provided that the Trustee shall not be obliged to participate
or assist in any such substitution or variation if the terms of the securities into which the Notes
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are to be substituted or are to be varied impose, in the Trustee’s opinion, more onerous
obligations upon it. If the Trustee does not so participate or assist as provided above, the FSA
does not consent to such substitution or variation or it is otherwise not practicable for the Notes
to be substituted or varied as described above, the Issuer may, subject as provided above, elect
to redeem the Notes as provided in this Condition 5(c)(viii). In connection with any substitution
or variation in accordance with this Condition 5(c)(viii), the Issuer shall comply with the rules
of any stock exchange or other relevant authority on which the Notes are for the time being
listed or admitted to trading, and (for so long as the Notes are admitted to the Official List of
the FSA in its capacity as competent authority under the Financial Services and Markets Act
2000 and admitted to trading on the London Stock Exchange’s EEA Regulated Market and the
rules of such exchange require) shall publish a supplement in connection therewith.

If the Notes are to be redeemed by the Issuer, the Issuer shall give notice thereof to the Trustee,
the Issuing and Paying Agent, the AISM Calculation Agent and, in accordance with Condition
16, the Noteholders (which notice shall be irrevocable and which shall expire as soon as
practicable after confirmation of no objection from the FSA) and all (but not some only) of the
Notes will be redeemed at the Suspension Redemption Price specified hereon, together in each
case with any Outstanding Payments, not later than the 60th Business Day following the giving
of such notice by the Issuer to the Noteholders. Such redemption will, unless otherwise agreed
by the Issuer and the Trustee, be effected by the issue of Ordinary Shares to the new Ultimate
Owner in consideration for which the new Ultimate Owner shall issue its ordinary shares (or
capital of an equivalent class) so as to enable it to pay such redemption amount in accordance,
mutatis mutandis, with Conditions 5(c) (iii), (iv), (v) and (vi) (with references to the Payment
Ordinary Shares being construed as references to such ordinary shares or equivalent capital of
the new Ultimate Owner which, when sold, provide a net cash amount of not less than the
redemption amount so payable by the Issuer).

Authorisations

The Issuer shall, subject to compliance with the requirements of the Companies Act 2006, use
all reasonable endeavours to obtain and maintain at all times all corporate authorisations and
take other corporate actions required for the issue and allotment of such number of Eligible
Securities as it reasonably considers would be prudent and would be required to be issued in
order to enable the Issuer to make a payment satisfying the aggregate amount of Deferred
Interest Payments (if any) and the aggregate of Interest Payments due on the Interest Payment
Date(s) falling in the succeeding 12 month calendar period, provided that such reasonable
endeavours shall be satisfied where the relevant corporate authorisation required is the passing
of a resolution of the shareholders of the Issuer if the board of directors of the Issuer proposes
the relevant resolution to its shareholders for approval at any general meeting and, if such
proposal is rejected, the relevant resolution is proposed again at the next general meeting.

No damages will be payable for breach of this covenant but, in the event of breach by the Issuer
of this Condition 5(c)(ix), the Trustee may only require the Issuer to put before the next general
meeting of the holders of the Issuer a resolution to remedy the breach.

The Trustee shall not be obliged to monitor compliance by the Issuer with this Condition and
shall be entitled to assume, unless it has actual knowledge to the contrary, that the Issuer is
complying with its obligations under this Condition.
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For the avoidance of doubt, any Eligible Securities which the Issuer is required to keep
available for issue other than in connection with the Notes shall be discounted in determining
whether the Issuer is complying with its obligations under this Condition 5(c)(ix).

No default

Notwithstanding any other provision in these Conditions or the Trust Deed, the deferral of any Interest
Payment by virtue of this Condition 5 or Condition 3(b)(i) shall not constitute a default for any
purpose (including, without limitation, Condition 10(a)) on the part of the Issuer. Any Interest Payment
so deferred shall not, except in the circumstances provided in Condition 5(c)(vi), bear interest.

6 Redemption, Substitution, Variation, Purchase and Options

(@)

(b)

A10967560

No Fixed Redemption Date

The Notes are perpetual securities in respect of which there is no fixed redemption date and the Issuer
shall (subject to the provisions of Condition 3 and without prejudice to the provisions of Condition 9)
only have the right to repay, substitute, vary or purchase them in accordance with the following
provisions of this Condition 6 or in the circumstances provided for in Condition 5(c)(viii).

Conditions to Redemption, Substitution, Variation and Purchase

In addition, any redemption, substitution, variation or purchase of the Notes is (i) subject to the Issuer
giving written notice to the FSA of at least one month prior to giving notice to Noteholders pursuant to
Conditions 6(c), 6(d) or 6(e) or prior to such purchase, as the case may be (or such other period of
notice as the FSA may from time to time require or accept and, in any event, provided that any such
notice is required to be given) and receiving no objection from the FSA (or, if so required by the FSA,
in the case of any redemption of the Notes (or substitution or variation thereof to Qualifying Upper
Tier 2 Securities), the consent of the FSA in the form of a waiver, (ii) (other than in the case of a
Preference Share Substitution) subject to the Issuer being in compliance with the capital resources
requirements applicable to it from time to time (and a certificate from any two Directors confirming
such compliance shall be conclusive evidence of such compliance) and (iii) conditional on the terms of
Condition 5(c)(v) being satisfied prior thereto and all Deferred Interest Payments (if any) and (in the
case of Condition 6(i) only) Accrued Interest Payments (if any) being satisfied in full by the operation
of Condition 5(c) and the Trust Deed on or prior to the date thereof.

The Issuer may from time to time, in connection with an issue of Notes, enter into a replacement
capital covenant for the benefit of one or more series of the Issuer’s debt securities by specifying
hereon that a replacement capital covenant is applicable (thereby indicating the Issuer’s intention to
enter into a replacement capital covenant in connection with such issue of Notes). A replacement
capital covenant will generally provide that the Issuer will not redeem or repurchase any Notes, and
will not permit any subsidiary to purchase any Notes, unless and to the extent the aggregate
redemption, repurchase or purchase price is equal to or less than the net proceeds (or in certain
c